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BUSINESS CORPORATIONS

CHAPTER 180
BUSINESS CORPORATIONS

SUBCHAPTERI
GENERAL PROVISIONS

180.0101 Title.
180.0103 Definitions.
180.0120 Filing requirements.
180.0121 Forms.
180.0122 Filing and service fees.
180.0123 Effective date and time of document.
180.0124 Correcting filed document.
180.0125 Filing duty of department of financial institutions.
180.0126 Appeal from department of financial institutions’ refusal to file docu
ment.
Evidentiaryeffect of copy of filed document.
Confirmation of status.
Penalty for false document.
Notice.
Number of shareholders.

SUBCHAPTER Il

INCORPORATION

180.0127
180.0128
180.0129
180.0141
180.0142

180.0201 Incorporators.
180.0202 Atrticles of incorporation.
180.0203 Incorporation.
180.0205 Organization of corporation.
180.0206 Bylaws.
180.0207 Emegency bylaws.
SUBCHAPTER Il

PURPOSES AND POWERS
180.0301
180.0302
180.0303
180.0304

Purposes.

General powers.

Emegency powers.

Lack of corporate power
SUBCHAPTER IV

NAME

180.0401

180.0402

180.0403

Corporate name.
Reserved name.
Registered name.

SUBCHAPTER V

OFFICE AND AGENT

Registered dice and registered agent.
Change of registeredfafe or registered agent.
Resignation of registered agent.
Service on corporation.

SUBCHAPTER VI

SHARES AND DISTRIBUTIONS

180.0601 Authorized shares.
180.0602 Terms of class or series determined by board of directors.
180.0603 Issued and outstanding shares.
180.0604 Fractional shares.
180.0620 Subscription for shares.
180.0621 Issuance of shares.
180.0622 Liability of shareholders, transferees and others.
180.0623 Share dividends.
180.0624 Share rights, options and warrants.
180.0625 Form and content of certificates.
180.0626 Shares without certificates.
180.0627 Restriction on transfer of shares and other securities.
180.0628 Expense of issuing shares.
180.0630 Preemptive rights.
180.0631 Corporations acquisition of its own shares.
180.0640 Distributions to shareholders.
SUBCHAPTER VII
SHAREHOLDERS

180.0501
180.0502
180.0503
180.0504

180.0701 Annual meeting.

180.0702 Special meeting.

180.0703 Court-ordered meeting.

180.0704 Action without meeting.

180.0705 Notice of meeting.

180.0706 Waiver of and exemption from notice.

180.0707 Record date.

180.0708 Conduct of meeting.

180.0720 Shareholders’ list for meeting.

180.0721 Voting entitlement of shares.

180.0722 Proxies.

180.0723 Shares held by nominees.

180.0724 Acceptance of instruments showing shareholder action.
180.0725 Quorum and voting requirements for voting groups.
180.0726 Action by single and multiple voting groups.

180.0727 Greater or lower quorum or greater voting requirements.
180.0728 Voting for directors; cumulative voting.

180.0730 Voting trusts.
180.0731 Voting agreements.
180.0740 Definitions applicable to s480.0740t0 180.0747
180.0741 Standing.
180.0742 Demand.
180.0743 Stay of proceedings.
180.0744 Dismissal.
180.0745 Discontinuance or settlement.
180.0746 Payment of expenses.
180.0747 Applicability to foreign corporations.
SUBCHAPTER VIII
DIRECTORS AND OFFICERS
Requirement for and duties of board of directors.
Qualifications of directors.
180.0803 Number and election of directors.
180.0804 Election of directors by certain classes of shareholders.
180.0805 Terms of directors generally
180.0806 Staggered terms of directors.
180.0807 Resignation of directors.
180.0808 Removal of directors by shareholders.
180.0809 Removal of directors by judicial proceeding.
180.0810 Vacancy on board.
180.0811 Compensation of directors.
180.0820 Meetings.
180.0821 Action without meeting.
180.0822 Notice of meeting.
180.0823 Waiver of notice.
180.0824 Quorum and voting.
180.0825 Committees.
180.0826 Reliance by directors or fiders.
180.0827 Consideration of interests in addition to shareholders’ interests.
180.0828 Limited liability of directors.
180.0831 Director conflict of interest.
180.0832 Loans to directors.
180.0833 Liability for unlawful distributions.
180.0840 Officers.
180.0841 Duties of oficers.
180.0843 Resignation and removal offisfers.
180.0844 Contract rights of dicers.
180.0850 Definitions applicable to indemnification and insurance provisions.
180.0851 Mandatory indemnification.
180.0852 Corporation may limit indemnification.
180.0853 Allowance of expenses as incurred.
180.0854 Court-ordered indemnification.
180.0855 Determination of right to indemnification.
180.0856 Indemnification and allowance of expenses of employees and agents.
180.0857 Insurance.
180.0858 Additional rights to indemnification and allowance of expenses.
180.0859 Indemnification and insurance against securities law claims.
180.0860 Statements of changes in directors or principal.
SUBCHAPTER X
AMENDMENT OF ARTICLES OF INCORPORAION
AND BYLAWS
180.1001 Authority to amend articles of incorporation.
180.1002 Amendment of articles of incorporation by board of directors.
180.1003 Amendmenf articles ofincorporation by board of directors and share
holders.
180.1004 Voting on amendments by voting groups.
180.1005 Amendment before issuance of shares.
180.1006 Articles of amendment.
180.1007 Restated articles of incorporation.
180.1008 Amendment pursuant to rem@mization.
180.1009 Effect of amendment.
180.1020 Amendment of bylaws by board of directors or shareholders.
180.1021 Bylaw fixing quorum or voting requirements for shareholders.
180.1022 Bylaw fixing quorum or voting requirements for directors.
SUBCHAPTER Xl
MERGER, SHARE EXCHANGE, AND CONVERSION
Definitions.
Merger.
Share exchange.
180.1103 Action on plan of meger or share exchange.
180.1104 Merger of subsidiary or parent.
180.11045Merger of indirect wholly owned subsidiary or parent.
180.1105 Articles of meger or share exchange.
180.1106 Effect of meger or share exchange.
180.1130 Definitions applicable to s480.1130t0 180.1134
180.1131 Shareholder vote.
180.1132 Exceptions.
180.1133 Other requirements for greater votes.

180.0801
180.0802

180.1100
180.1101
180.1102
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180.1134 Actionsduring take—over ¢ér. 180.1510 Service on foreign corporation.
180.1140 Definitions applicable to business combination provisions. 180.1520 Withdrawal of foreign corporation.
180.1141 Restrictions on business combinations. 180.1530 Grounds for revocation.
180.1142 Determining market value and control. 180.1531 Procedure for and fefct of revocation.
180.1143 Exclusions from business combination restrictions. 180.1532 Appeal from revocation.
180.1144 Relationship to other laws. SUBCHAPTER XVI
180.1150 Control share voting restrictions. RECORDS AND REPORS
180.1161 Conversion. 180.1601 Corporate records.

SUBCHAPTER XII 180.1602 Inspection of records by shareholders.

SALE OF ASSETS 180.1603 Scope of inspection right.
180.1201 Saleof assets in regular course of business; mortgage of assets; trangf#.1604 Court-ordered inspection.

of assets to subsidiary ) 180.1620 Financial statements for shareholders.

180.1202 Sale of assets other than in regular course of business. 180.1622 Annual report for department of financial institutions.

SUBCHAPTER XIlI SUBCHAPTER XVII

- DISSENTERS’ RIGHTS APPLICATION OF THIS CHAPTER

180.1301 Definitions. 180.1701 Definition.
180.1302 Right to dissent. . 180.1703 Application to domestic corporations.
180.1303 Dlssem by'shareholdgrs and beneficial shareholders. 180.1704 Application to foreign corporations.
180.1320 Notice of dissenters’ rights. 180.1705 Existing preemptive rights preserved.
180.1321 Notice of intent to demand payment. 180.1706 Certain voting requirements preserved.
180.1322 Dissenters’ notice. 180.1707 Certain class voting rights preserved.

180.1323 Duty to demand payment.
180.1324 Restrictions on uncertificated shares.
180.1325 Payment.

180.1708 Applicability of various provisions.
SUBCHAPTER XVIII

180.1326 Failure to take action. ~ STATUTORY CLOSE CORPORMIONS

180.1327 After-acquired shares. 180.1801 Applicability.

180.1328 Procedure if dissenter dissatisfied with payment farof 180.1803 Election. o

180.1330 Court action. 180.1805 Share transfer restrictions.

180.1331 Court costs and counsel fees. 180.1807 Transfer after corporatiomfirst refusal.
SUBCHAPTER XIV 180.1809 Notice of statutory close corporation status.

180.1811 Transfer of shares in breach of transfer restrictions.
180.1401 Dissolution before issuance of shares. 180.1813 Merger share exchange and sale of assets.

180.1402 Dissolution by board of directors and shareholders. iggigi? E(?frmltnaftlton of Stte.‘t”to?’ (tzl?ste cor;lJoratlon Sta“t’.s' at
180.1403 Atrticles of dissolution for dissolution underl80.1402 : €ct of termination of statutory close corporation status.

; ; ; 180.1819 Payment for shares.
180.1404 Revocation of dissolution. - .
180.1405 Effect of dissolution. 180.1821 Election not to have a board of directors.

180.1406 Known claims against dissolved corporation. 180.1823 Agreemerlns among shareholders.
180.1407 Claims against dissolved corporation generally 180.1824 Irrevocable proxies.

DISSOLUTION

180.1408 Enforcing claims. 180.1825 Bylaws. )
180.1420 Grounds for administrative dissolution. 180.1827 Annual meeting. .
180.1421 Procedure for and fefct of administrative dissolution. 180.1829 Shareholder sale option at death. )
180.1422 Reinstatement following administrative dissolution. 180.1831 Shareholder option to dissolve corporation.
180.1423 Appeal from denial of reinstatement. 180.1833 Power of court to grant relief.
180.1430 Grounds for judicial dissolution. 180.1834 Greater quorum or voting requirements.
180.1431 Procedure for judicial dissolution. 180.1835 Limited liability.
180.1432 Receivership. 180.1837 Officers; execution of documents.
180.1433 Decree of dissolution. SUBCHAPTER XIX
180.1440 Delivery to state treasurer SER/ICE CORPORAIONS
SUBCHAPTER XV 180.1901 Definitions.
FOREIGN CORPORRIONS 180.1903 Formation of service corporation.
180.1501 Authority to transact business required. 180.1905 Business corporation law applicable.
180.1502 Consequences of transacting business without authority 180.1907 Corporate name.
180.1503 Application for certificate of authority 180.1909 Filing articles of incorporation.
180.1504 Amended certificate of authority 180.1911 Participants; conflict of interest.
180.1505 Effect of certificate of authority 180.1913 Alternative incorporation by one or 2 persons.
180.1506 Corporate name of foreign corporation. 180.1915 Professional relationships and liability
180.1507 Registered dice and registered agent of foreign corporation. 180.1917 Corporate agents.
180.1508 Change of registeredfife or registered agent of foreign corporation. 180.1919 Continuity; dissolution; stock transfer or redemption.
180.1509 Resignation of registered agent of foreign corporation. 180.1921 Annual report.
SUBCHAPTERI (3) “Authorized shares” means the shares of all classes that a
domesticcorporation or foreign corporation is authorized to issue.
GENERAL PROVISIONS (4) “Conspicuous’means written so that a reasonable person

againstwhom the writing is tooperate should have noticed it,

180.0101 Title. This chapter may be cited the “Wsconsin including printing in italics or boldface or contrasting color
business corporétion law” typing in capitals or with underlining.

History: 1989 a. 303 (5) “Corporation” or “domestic corporation”, except ased
Wisconsin'sBusiness Corporation LawMlliams and Berry Wis. Law June, in sub.(9), means a corporation for profit that is not a foreign cor
1990. porationand that is incorporated under or subject to this chapter

E[‘é‘ptegsg Tra"ertB'l'l- D??G”'."?' V“re;‘”d \gmamsd g\,{s. La"“u;“mgzl-t “Corporation” or “domestic corporation” includes, to the extent
Lo and Gorporate Law Revisions. - Boucher and Sosnowsis. ““ providedunder s180.1703 a corporation with capital stock but
not organized for profit.
180.0103 Definitions. In this chapterexcept as otherwise (6) “Deliver” or “delivery” means any method of delivery
provided: usedin conventional commercial practice, including delivery by
(1) “Affiliate” means a person thalirectly or indirectly hand, mail, commercial delivery and electronic transmission.

throughone or more intermediaries, controls, is controlledoby ~ (6m) “Department”,except in subq8) and(18), meanghe

is under common control with, another person. departmenbf financial institutions.
(2) “Articles of incorporation” includes amended and restated (7) “Distribution” means a direct andirect transfer by a cer
articlesof incorporation. porationof money or otheproperty other than its shares, or an
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incurrenceof indebtedness by a corporation, to or fortibaefit belongto the corporation and that have not been canamied
of its shareholders in respect to anytehares, including but not restoredto the status of authorized but unissued shares.

limited to any of the following: (18) “United States” includes aauthority bureau, commis
(@) A declaration or payment of a dividend. sion, department and any other agency of the United States.
(b) A purchase, redemption or other acquisition of shares. (19) “Voting group” means any of the following:
(c) A distribution of evidences of indebtedness. (a) All shares ofone or more classes or series that under the

(7g) “Electronic” means relating to technology having elecarticlesof incorporation or thishapter are entitled to vote and be
trical, digital, magnetic, wireless, optical, electromagnetic, @iountedtogethercollectively on a matter at a meeting of share
similar capabilities. holders.

(7k) “Electronic sighature” means an electronic sound, sym (b) All shares that under the articles of incorporation or this
bol, or process, attachéal or logically associated with a writing chapterare entitled to vote generally on a matter

ith i i istory: 1989 a. 3031991 a. 16221; 1993 a. 12, 1995 a. 27271; 1999 a. 9
\f;\vr;giﬁéecuted or adopted by a person with intent to authentlcate} a 44 104 2005 2 387441

(7m) “Electronic transmission” or *“electronicallytrans 180.0120 Filing requirements. (1) Exceptas provided in
mitted” means Internet transmission, telephonic transmissi®ub.(4), a document required or permitted to be filed under this
electronicmail transmission, transmission of a telegram, cablehapterwith the department mustatisfy all of the following
gram,or datagram, or any other form or process@mhmunica requirementso be filed under <180.0125 (2) (a)
tion that does not directly involvile physical transfer of paper (3) Containthe information required by this chaptaithough
andthat is suitable for the retention, retrievaid reproduction of jt may also contain other information.
inform?tion_byv the recipient. ) _ ) (c) Be in the English language, except that:

(8) “Entity” includes a domestic corporation; a foreegmpo 1. A corporate name neewt be in English if it is written in
ration; a limited liability company; a nonstock corporation; %nglishletters or Arabic or Roman numerals
stock or nonstock cooperativassociation; an unincorporated > Th tificate of stat imilar d : i ired of
cooperativeassociation; a profit or nonprofit unincorporated]c -1 ne certincate o sda lés‘ _orélmll_arrl _focumen ! rquLntr)e 0
associationa business trust; an estate; a partnersttipisgy 2 or ¢ orelgnb?orp?]ratlgn nedeE n I? I|1n ng :S | IT accompanied by a
morepersons having j@int or common economic interest; a statg®asona WL,“ enticated Englis trgns atllon.
or an agencycommissiondepartment, authoritpureau or other ~ (d) Containthe name of the draftef required by s182.01 (3)
instrumentalityof a state; a governmental subdivision; the United (€) Be executed in accordance with s(&).

Statesand a foreign government. ® Bgz on Fgedfqrrgggegirzitiea)hiye department if the docu

(9) “Foreign corporation” means a corporation for profitmentis described in .
incorporatedunder a law other thahe law of this state, excepta (g) Bedelivered to the department for filing and be accompa
railroadcorporation, an association created solely for religious nied by one exact or conformed copy and the filing fee required
charitablepurposes, an insurer or motor club, a savings and ldays. 180.0122

associationa savings bank or a common law trust. (2) Thedepartment shall file photocopies or other reproduced
(10) “Governmentakubdivision” includes a countgity, vil-  copiesof typewritten or printed documents if the copies are manu
lage,town and special purpose district. ally signed and satisfy this section.
(11) “Individual” includes the estate of an individual adjudi  (3) (a) Any of the following persons may execute a document
cated incompetent or a deceased natural person. describedn s.180.0122 (1) (a)b), (h) to(j), (Lg), (m) to (r) and

(11e) “Investmentcompany” means a corporation that is-reg(u) to (ym):
istered,or is oganized for the purpos# registering, as a manage 1. An officer of the domestic corporation or foreign corpora
mentinvestment company undeb USC 80a—1080a-64if the tion.

corporation’sarticlesof incorporation state that the corporationis 2. |f directors have not been selected or the corporation has
registerecbr is oganized for the purposes of registering as amafiot been formed, an incorporator

agemeninﬂvestmegt_ company undéb USC 80a-1o 80a-64 3. If the domestic corporation or foreign corporation is in the
(11m) “Person” includes an individual and an entity handsof a receivertrusteeor other court-appointed fiduciatpe
(12) “Principal office” means the dite, whether in or outside fiduciary.
this state, of a domestic corporation or foreign corporation in (c) The persoexecutinga document shall sign it and, beneath
which are located its principal executivdicés and, if the domes  or opposite the signature, state his or her name and the capacity in

tic corporation or foreign corporatidres filed an annual reportwhich he or shesigns. The document may but need not contain
unders.180.1622 that is designated as the principfiice inits  any of the following:

mostrecent annual report. 1. The corporate seal.

(13) “Record date” means the date established under s. 5 an attestation by the secretary or an assistant secretary of
180.06234), 180.0640 (2)180.0702 (2)180.0704 (4)180.0705  the domestic corporation or foreign corporation.

(3) 0r180.07070n which a corporation determinie identity of 3. An acknowledgment, verification or proof.

Its shareholders for purposes of this chapter (4) The department may waive any of the requiremeafts

14) “Shareholder’'means the person imhose name shares Ly
are( reg)]istered in the records of EE corporation or ltkeeficial %ubs.(l) to(3) if it appears from the face of the document that the

ownerof shares to the extent of the rights granted by a nomin cé?gur)?y(?nltgs;glliggeoztlcggslaét‘l.slfglggg ;83%3'1;%?2 r12t7|s immaterial.
certificateon file with a corporation.
(15) “Shares” means the units into which th@oprietary 180.0121 Forms. (1) (a) The department shall prescribe and
interestsin a corporation are divided. furnish on request forms for all of the following documents:
(16) “Signed” or “signature”includes the execution or adop 1. A foreign corporatiors application for a certificate of
tion of a manual, facsimile, conformed, or electronic signature, aathorityto transact business in this state undég6.1503

any symbol, with intent to authenticate a writing. 2. A foreign corporatiors application for a certificate of with
~ (17) “Subscriber’'means a person whambscribes for shares drawalunder s180.1520
in a corporation, whether before or after incorporation. 3. A domestic corporatiosior foreign corporatiors annual

(17m) “Treasuryshares” means shares of a corporation thegportunder s180.1622anda service corporatiop’annual report
havebeen issued, that habeen subsequently acquired by andnders.180.1921
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4. An application for acertificate of conversion under s. (w) Application for certificate of withdrawal, $40, and in case
180.1161(5). The form prescribed under this subdivision shathatapplication shows that the foreign corporation employs in this
indicatethat if the business entity that is to be converted has a fatecapital in excess of the amount of capital on which a fee has
simple ownership interest in #consin real estate, the entity isprevioqs_lybeen paid, computess provided in s180.1520 (2) (f)
r7e3qﬂedto file a report with the department of revenue under afn adqlltllonal f;ae V\(/jh_lchh\_NIth prt_al\lllous paym;gt? madehoglaézggunt

. of capital employed in this stateill amount to $3 for each $1,

(b) The forms prescribed by the department under@pt., ~ or fraction thereof of the excess.
2.and3. shall require disclosure of only the information required (x) Annual report of a domestic corporation, $25.
underss.180.1503 180.1520 180.1622and 180.1921 respee (y) Annual report of a foreign corporation, $65, and in case the
tively. _ ) annualreport shows that the foreign corporatemploys in this

(c) Use of a form prescribed under gaj is mandatory statecapital in excess of the amount of capital on which a fee has

(2) The department may prescribe and furnish on requgsteviouslybeen paid, computed as provided ii180.1503 an
formsfor other documents required or permitted to be filed by thésiditionalfee which, with previous payments made on account of
chapterput use of these forms is not mandatdfyhe department capitalemployed in this state, will amount to $3 for each $1,000
prescribesa form for articles of meer unders. 180.1105 the or fraction thereof of the excess.
form shall indicate that if a business entity that is acquired in the (ym) Articles of correction, $40.
mergerhas a fee simplewnership interest in Wtonsin real (yr) A certificate of conversion, $150.
estatethe business entity that survives the geeris required to R ¢ ifi f he f b
file a report with the department of revenue und@Bsl4 _(2) Request for certificate or statement of status, the fee-estal

History: 1989 a. 3031995 a. 272001 a. 442005 a. 476 lishedunder s182.01 (4) (b) _

(2) The department shall collect the fee established under s.

180.0122 Filing and service fees. (1) Except as provided 182.01(4) (c)each time process is served on the department under
under sub. (5), the department shall collect the following feeshis chapter The party to a civil, criminal, administrative or inves
whenthe documents described in this subsection are delif@redtigatory proceeding causing servioé process may recover this
filing or, under pars(e) and(f), the telephone applications arefee as costs if the party prevails in the proceeding.

made: (3) Thedepartment may not collect a fee for afiyhe follow
(a) Articles of incorporation, $100. ing:
(b) Application for use of indistinguishable name, $10. (a) Filing a certificate of administrative dissolutiora@ertifi-
(c) Written application for reserved name, $15. cateof revocation of authority to transact business.
(d) Written application for renewal of reserved name, $15. (b) Providing a confirmation of status by telephone.
(e) Telephone application for reserved name, $30. (c) Filing a domestic corporationbr a foreign corporatios’

(f) Telephone application for renewal of reserved name, $3atemenof change of registeredfink if the only change is to an
(g) Notice of transfer of reserved name o of registered narfiddressand all of the following apply: _

$10. 1. The newaddress is the result of a change in the way a
(h) Application for registered name, $50. county,city, village, town or the U.S. postal service describes

. S . physicallocation of the registeredfife.

(i) Application for renewal of registered name, $50. 5 A f the notice indicating the nexddr . b
()) Subject to sub(3) (c), domestic corporatios’orforeign mittedwitﬁ% gtate?negtlce indicafing the ess1s su
corporation’sstatement of change of registerefiogf, $10. 3. The phvsical | .t' f th isteroffice h i
(k) Agents statement of change of registereficef $10 for anaed € physical focation of the registeredlice has no

eachaffected domestic corporation or foreign corporation, excef)l[' ged. .
if simultaneous filings are made the fee is reduced to $1 for eac4) In addition to the fees required under s19, the depart

affecteddomestic corporation or foreign corporation in excess Bentshall collect the expedited service fee established under s.
200. 182.01(4) (d)for processing imn expeditious manner a document

L) Agents statement of resignation, $10. requiredor permitted to be filed under this chapter and shail col
EL)) gA director or brinci gl dicer statement under s lect the fee established unde82.01 (4) (f)for preparing in an
180 3860(1) 3 p p ' expeditiousmanner a certificate of status undet&0.0128 (1}o

' S P o ) . . (3) or a statement of status undet80.0128 (4)
18(()L(r))s‘5,%((%|)re3(;::t30r or principal dicer resignation notice under s. (5) Thedepartment, by rule, may specify aglerfee for filing
(r.n) Ame’ndrﬁent of articles of incorporation, $40 documengfge scggglig g Ség; )éggpaf %2];? ;rsnatég 27271;199
, . History: 1989 a. 1a 162691993 a. 21/ 1,1995 a. 27271, 1997
(n) Restatement of articles of incorporation with or withouf 27 2001 a. 1644; 2005 a. 25

amendmenbf articles, $40. 180.0123 Effective date and time of document. (1) (a)
0) Articles of meger, $150. . X - :
(OZTI Articles of sehgare exchange, $50 &arch domestic corpo Except as provided in suf?) or s.180.0124 (3)180.1622 (Spr
(om) ge, PO 180.1921(4), a document filed by the departmenter this chap

ration and each foreign corporation authorized to transact bUgl; is efective on the date that it is received by the department for
nessin this state that is a party to the share exchange. filing and at any of the following times on that date:

(p) Articles of dissolution, $20. 1. The time of day specified in the document asfiesctive

(q) Articles of revocation of dissolution, $10. time.

(r). Application for reinstatemeiibllowing administrative dis 2. If no efective time is specified, at the close of business.
solution, $90. _ (b) The date that a document is receivedHgydepartment is

(s) Certificate of reinstatement, $10. determinecby the departmerstendorsement on the original eoc

(t) Certificate of judicial dissolution, $10. umentunder $180.0125 (1)

(u) Application for certificate of authorit$100, and $3 for  (2) A document may specify a delayeteefive date and time,
every$1,000 or fraction thereof of the foreign corporasiorapi  exceptthe efective date may not be more than 90 days after the
tal exceeding $60,000 employed or to be empldpetiis state, datethat it is received for filing. If a document specifies a delayed
computedas provided in s180.1503 as showrby the application. effective date and time in accordance with this subsection, the

(v) Application for amended certificate of authoripd0. documenis efective at the timand date specified. If a delayed
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effectivedate but no time is specified, the documentfisctize (a) Affect the validity or invalidity of the document in whole
atthe close of business on that date. or part.

History: 1989 a. 3031991 a. 16269 1995 a. 27 (b) Relate to the correctness or incorrectness of information

containedn the document.

(c) Create a presumptidhat the document is valid or invalid
&i%that information contained in the document is correct or-incor
1.

180.0124 Correcting filed document. (1) A domestic

corporationor foreign corporation may correct a document ighat
filed by the department before, on or after January 1, 1991, if
documentontains statement that was incorrect at the time of fil History: 1989 a. 3031995 a. 272001 a. 44
ing or was defectively executed, including defects in any attesta

tion, seal, verification or acknowledgment. _ 180.0126 Appeal from department of financial institu -

~ (2) Tocorrect adocument under sufl), a domestic corpofa tions’ refusal to file document. (1) If the department refuses
tion or foreign corporatioshall prepare and deliver to the departo file a document received by the department for filing, the
mentfor filing articles of correction that satisfy all of the follow domestic corporation or foreign corporation may appeal the

ing: refusalby filing a petitionin circuit court to compel the depart
(a) Describe the document, including its filing date, or includaentto file the document. The domestic corporation or foreign
acopy of the document. corporationshall file the petition in the circuit court for the county

(b) Specify the incorrect statement and the reason that itygerethe domesticorporations or foreign corporatios’princt

incorrect,or specify the manner imhich the execution was defec Pal office or, if none in this state, its registeredic is or will be
tive, whichever is applicable. located. The domestic corporation or foreign corporatsrall

attachto the petition the document and any explanation by the

(c) Correct the incorrect statement or defective execuuon'departmenbf the reasons for the refusal o file.

(3) (a) Except as provideid par (b), articles of correction are (2) Thedomestic corporation or foreign corporation shall file

effectiveon the efective date of the document that they correc{he betition under sub(1) within 30 days after the department
(b) With respect to persons relying on the uncorrected-dogldtrnsthe document under $30.0125 (3) (a) If the department
mentand adversely &cted by the correction, the articles Ofjpesnot return the document within the period specified in s.
correctionare efective when filed. 180.0125(3) (b), the domestic corporation or foreign corporation
History: 1989 a. 3031995 a. 27 shallfile the petition within 30 days after tiperiod specified in
s.180.0125 (3) (bExpires.
(3) Thecourt maysummarily order the department to file the
cumenbr take other action that the court considers appropriate.
%e courts final decision may be appealed as in other civil pro

180.0125 Filing duty of department of financial institu -
tions. (1) Upon receipt oh document by the department for fil
ing, the department shadtamp or otherwise endorse the date
receiptonthe original, the document copy and, upon request, a
additionaldocument copy received. The department shall retuf
any additional document copy to the person delivering it, as con

firmation of the date of re(_:eipt.. . o 180.0127 Evidentiary effect of copy of filed document.
(2) (a) Except as provided in pgb), if a documensatisfies A certified copyof a document filed by the department is conclu

s.180.0120and the terms of the document satisffypplicable,  sjye evidence that the original document is oniieh the depart
$.180.0401 (1)and(2) or 180.1506 (1)and(2), thedepartment ment.

shall file the document by stamping or otherwise endorsingistory: 1989 a. 3031995 a. 27
“Filed”, together with the department name, on botlotiiginal
andthe document copyAfter filing a document, the department180.0128 Confirmation of status. (1) Any person may
shall deliver thedocument copy to the domestic corporation asbtainfrom the department, upon requestedtificate of status
foreign corporation, or its representative. for a domestic corporation or foreign corporation.

(b) If a domestic corporation or foreign corporation is in (2) A certificate of status shall include all of the following
defaultin the payment of any fee required undet8).0122 (1) information:
(@)to(j) or(m) to(yr), the department shafuse to file any doeu 3y The domestic corporatiantorporate name or the foreign

mentrelatingto the domestic corporation or foreign corporatiogorporation’scorporate name and fictitious name, if ansedin
until all delinquent fees are paliy the domestic corporation or s state.

foreign corporation.

(3) (a) If the department refuses to filelacument, the depart
ment shall returiit to the domestic corporation or foreign corpora, : ! L :
tion, or its representative, within 5 business days after the-do f this state, or the foreign corporation is authorizettansact

mentwas received by the department for filing, together with lisinessn this stat_e. . . .
brief, written explanation of the reason for the refusal. 3. The domestic corporation or foreign corporation has, dur

. . . ing its most recently completed report yeded with the depart
(b) The departmerd’failure to either file or return a documen{yng%m‘,ﬂn annual rep)c/m requ)Jired b;&%o.l%ZZ orifa servicepcer

within 5 business days after it was received constitutes a refu& ation,by 5.180.1921

to file the document. A . - .
(c) Except as provided in $80.0124 (3)if a document that 4. The domestic corporation has not filedicles of dissolu

hadbeen refused for filing by the department is resubmitted aH%n' . . . -
filed by the department, thefeétive date othe filed document - The foreign corporation has not applied for a certificate of
unders. 180.0123is the date that the resubmitted document J¥ithdrawal under s180.1520and is not the subject of a proceed
receivedby the department for filing or a delayedeetive date N9 under s180.1531to revoke its certificate of authority
specified in the resubmitted document in accordance with s. (¢) The domestic corporaticndate of incorporation and the
180.0123(2). The efective time of the resubmittedocument periodof its duration if less than perpetual.

shall be determined under $80.0123(1) or (2), whichever is (3) Thecertificate ofstatus may include other facts of record

edings.
istory: 1989 a. 3031995 a. 271997 a. 35

(b) Whether each of the following is true:
1. Thedomestic corporation is incorporated under the laws

applicable. in the department that are requested.

(4) Exceptas provided in €.80.0203 (2)the departmergfil- (4) Upon request, the department shisl$ue, by telegraph,
ing of a document or refusal to file a document does not do anyteletype facsimile or other fornof wire or wireless communiea
the following: tion, a statement of status, which shadintain the information
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requiredin a certificate of status under s®) and may contain 180.0142 Number of shareholders. (1) For purposes of
any other information permitted under syB). this chapter any of the following constitutene shareholder if
(5) Subjectto any qualification stated incgrtificate or state identified as ashareholder in a corporatisnturrent record of
mentof status issued by the department, the certificate or stetfareholders:
mentis conclusive evidence that the domestic corporatidarer (a) Three or fewer co—owners.
eigr] corpora_tion is in existence or is authorized to transact (b) An entity
businessn this state. (c) The trustees, guardians, custodians or other fiduciaries of
(6) Uponrequest by telephone or otherwise, the departmestingle trust, estate or account.
shall confirm, by telephone, any of the information required in a (2) For purposes of this chapteshareholdings registered in
certificate of status under sul§2) and may confirm any other gpstantiallysimilar names constitute one shareholder if it is rea

information permitted under sul§3). sonableto believe that the names represent the same person.
History: 1989 a. 3031991 a. 161995 a. 27 History: 1989 a. 303

180.0129 Penalty for false document. (1) A person may

not sign a documenwith intent that it be delivered to the depart SUBCHAPTERII

mentfor filing or deliver or cause tde delivered, a document to

the department for filingif the person knows that the document INCORPORATION

is false in any material respect at the time of its delivery

(2) Whoeverviolates this section is guilty of a Class | felony180.0201 Incorporators. (1) One or more persons may act
History: 1989 a. 3031995 a. 271997 a. 2832001 a. 109 asthe incorporator or incorporators of a corporation.
. . . . . . (2) Following the incorporation of a corporation, a majority of
180.0141 Notice. (1) This section applies to notice that e corporations incorporators or their survivors may take any

requiredunder this chapter and that is made subject to this sectiQfion permitted by this chapter to be taken by its incorporators.
by express reference to this section. History: 1989 a. 303

(2) (a) A person shall give notice in writing, except as-pro ' . . .
videdin par (b). For purposes of this section, notice by electronii80.0202  Articles of incorporation. (1) The articles of
transmissioris written notice. incorporationshall include all of the following information:

(b) A person may give oral notice if oral notice is permitted by (&) A statement that the corporatioririsorporated under this
thearticles of incorporation or bylaws and not othervsghib-  chapter.
ited by this chapter (b) A corporate name that satisfied80.0401

(3) Exceptas provided in s180.0721 (4pr unless otherwise  (c) The number of authorized shares, except that an investment
providedin the articles of incorporation or bylawstice may be companymay declare an indefinite number of authorized shares.
communicated in person; by mail or otheethodof delivery; by (d) If more than one class of shareaighorized, all of the fel
telephonejncluding voice mail, answeringachine or answering owing:

Sonainatice are ypractcable, nofice may be communicated by - 1€ distinguishing designation of each class.
anewspaper of general circulaltion in the area where published 0{2' The number of shares of each class that the corporation is

: o ; . _authorizedto issue, except that anvestment company may
ggrxadlo, television or other form of public broadcast commnic eclarethat each class has an indefinite number of authorized

shares.

(4) Written notice to a domestic corporation or a foreign cor . -
poration authorized to transact business in this state may Bleef?gre?\ecfggl?rmt(;tl%Snus,ag(r’:l?j ?L;?ﬁ,rgsriOaﬁséfatg:tsgg;on of the
addressedo its registered agent at its registereficefor tothe . 9 s
domesticcorporation or foreign corporation at its principdias. (€) If one or more series of shares are created within aaflass
With respect to a foreign corporation that has not yet filed §haresall of the following before the issuance of shares of a
annualreport under €180.1622 the address of the foreign corpo S€Tes: S o _ o
ration’s principal office may be determined from its application 1. The distinguishing designation of each series within a
for a certificate of authority class.

(5) (a) Except as provided ipar (b) and ss180.0807 (2and 2. The number of shares each series that the corporation is
180.0843(1), written notice is déctive at the earliest of the fol authorizedto issue, except that a@nvestment company may

lowing: declarethat eachseries has an indefinite number of authorized
1. When received. shares, o . .
2. Five days after its deposit in the U.S. mail, if mailed-post 3. The preferences, limitations and relative rights of that
paid and correctly addressed. Series.

3. On the date shown on the return receipt, if sent by register@g(jf) Any provision authorizing the board of directors to act

or certified mail, return receipt requested, and the receipt is sig ers.180.060_2_(l) . — L
by or on behalf of the addressee. (g) Any provision granting or limiting preemptive rights.

4. On the dective date specified in thaticles of incorpora (1) The street address of the corporagoinitial registered
tion or bylaws. office and the name of its initial registered agent at tHateof

(b) Written notice by a domestic corporationforeign corpe (i) The name and address of each incorparator
ration to its shareholder is fettive under any of the following  (2) Thearticles of incorporatiomay set forth other informa
conditions: tion, including but not limited to any of the following:
1. Whenmailed, but only if mailed postpaid and addressed to (2) The names and addresses of the natural persons who will
the shareholdes address shown in the domestic corporation’ S€rve as the initial directors.

foreign corporations current record of shareholders. (b) Provisions not inconsistent with law regarding:
2. Whenelectronically transmitted to the shareholder in a 1. The purpose or purposes for which the corporatiorgis-or
mannerauthorized by the shareholder nized.
(c) Oral notice is déctive when communicated. 2.. Managing the business and regulating tfedrafof the cor
History: 1989 a. 3031999 a. 9 poration.
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3. Defining, limiting and regulating the powers of the cerpo  (4) Notwithstandingss.180.0828 180.0831and 180.0833
ration, its board of directors and its shareholders. corporateaction taken in good faith in accordance with the emer

4. A par value forauthorized shares or classes or series @¢ncy bylaws binds the corporation and may not be used to
shares. impose liability on a corporate directasfficer, employee or

(c) Any provision that, under thishapteris required or per agHe_“t- 1089 & 308
mitted to be set forth in the bylaws. Istory: a

(3) Thearticles of incorporation need not set forth any of the

corporatepowers enumerated in this chapter SUBCHAPTERIII
(4) If a provision of the articles @ficorporation is inconsistent
with a bylaw the provision of the articles of incorporation €on PURPOSES AND POWERS
trols.
History: 1989 a. 3031991 a. 1731995 a. 271 180.0301 Purposes. (1) A corporation incorporated under

this chapter has the purpose of engaging in any lawful business

180.0203 Incorporation. (1) The corporate existence jessa more limitechurpose is set forth in its articles of incorpo

beginswhen the articles of incorporation becomieefive under | 4tion.

s.180.0123 . L . . .
(2) The departmerg’filing of thearticlesof incorporation is (2) A corporation engaging in a business that is subject to reg
P 9 p ulation under another statute of this statay incorporate under

conclusiveproof that the corporation is incorporated under thigis chapter only if not prohibited band subject to all limitations
chaptergexcept in roceeding by the state to cancel or revoke the iha other statute.

incorporationor involuntarily dissolve the corporation. History: 1989 a. 303

History: 1989 a. 3031995 a. 27

Chapter180 does not preclude a corporation incorporated uctlet80 from : : :
beingorganized as a nonprofit. De Laifidad v Capitol Indemnity Corporation, 180.0302 General powers. Unless its articles ohcorpora

2009WI 8, 315 Wis. 2d 324759 N.W2d 586 07-0045 tion provide otherwise, a corporation haarpetual duration and

successiotin its corporate name and has the same powers as a nat
180.0205 Organization of corporation. (1) After incor ural person to do all things necessaryconvenient to carry out
poration,if initial directors are named in the articles of incorpordts business and irs, including but not limited to power to do
tion, the initial directors shall hold anganizational meeting, at all of the following:

the call of a majority of thelirectors, to complete thegamization (1) Sueand be sued, complain and defend in its corporate
of the corporatiorby appointing dfcers and carrying on any pgme.

otherbusiness b_rought bef_ore 'th _njeetl_ng. (2) Havea corporate seal, which may be alteredilitand to
_ (2) (a) After incorporation, if initial directors aretnamed seit, or afacsimile of it, by impressing or fafing it or in any
in the articles of incorporation, the incorporatofirmorporators - gthermanner reproducing it.

shallhold an aganizational meeting, at the call of a majoritytef (3) Makeand amend bylaws, not inconsistent witheiticles

incorporatorsto do any of the following: of incorporation or with the laws of this state, for managing the
1. Elect directors and complete thgamization of th€orpe  pysinessand regulating the ffirs of the corporation.
ration. _ _ o (4) Purchasereceive, leaser otherwise acquire, and own,
2. Elect directors who will complete thegamization of the hold, improve,use and otherwise deal with, property or any legal
corporat|o_n. _ _ ) ) or equitable interest in propertwherever located.
(b) Action required or permittebly this chapter by incorpora  (5) Sell, convey mortgage, pledge, lease, exchange and-other
tors at an @anizational meeting may be taken without a meetingjse dispose of all or any part of its property
if the action taken is evidenced by one or more written consenigg) pyrchasereceive, subscribe for or otherwise acquire, and
describingthe agtlop taken anq signed by eaChl |ncorp0r§1t0r own, hold, vote, use, selll, mortgage, lend, pledge or otherwise dis
(3) An organizational meeting may be held in or outside thisoseof and deal irand with shares or other interests in, or obliga
state. tions of, any other entity
History: 1989 a. 303 (7) Make contracts and guarantees; incur liabilities; borrow
money;issue its notes, bonds and other obligatiatsch may be
or shareholdersf a corporation may adopt initial bylaws for thefOnvertibleinto or include the option to purchase otbecurities
of the corporation; angecure any of its obligations by mortgage

corporation. or pledge of any of its propertfranchises or income
2) Thebylaws of a corporation may contain any provision for . . ; : .
(2) yraw porat y I Y provist (8) Lendmoney invest and reinvest its funds and receind

managingthe business and regulating th&aaé of the corpora d i f
tion that is not inconsistent with its articles of incorporation d}°!d Property as security for repayment.
with the laws of this state. (9) Beapromoter partner memberassociate or manager of

History: 1989 a. 303 an entity.
. . (10) Conductits business, locatefafes and exercise the pew

180.0207 Emergency bylaws. (1) In this section, “emer ersgranted by this chapter in or outside this state.
gency”means a catastrophic event that prevents a quorum of the11) Eject directors and appoint fifers, employees and
corporation’sdirectors from being readily assembled. agentsof the corporation, define their duties, fix theimpensa

(2) Unlessthe articles of incorporation provide otherwiS®  tion and, subject to 4£80.0832 lend them money and credit.
board of directors of a corporation may addptlaws that are (1) paypensions and establish pension plans, pension trusts,
effectiveonly in an emegency The emegencybylaws may make ,4fit_sharingplans, share bonus plans, share option plans and
all provisions necessary for managing the corporation dé&g henefitor incentive plans for any or all of its current or former

180.0206 Bylaws. (1) The incorporators, board dfrectors

emergencyincluding but not limited to the following: directors,officers, employees and agents of the corporation and
(a) Procedures for calling a meeting of tiward of directors. its subsidiaries.
(b) Quorum requirements for the meeting. (13) Make donations and otherwise devote its resources for
(c) Designation of additional or substitute directors. the public welfare or for charitable, scientific, educational,
(3) Provisionsof the regular bylaws thaire consistent with humanitarianphilanthropic or religious purposes.

the emegency bylaws remain fefctive during the emgency. (14) Transactany lawful business that will aigovernmental

Theemegency bylaws are notfettive after the emgency ends. policy.

2009-10 Wis. Stats. database current through 201 1 Wis. Act 286. Includes all Legislative Acts and all Supreme Court Orders
enacted before August 1, 2012. Statutory changes ef fective on or prior to August 1, 2012 are printed as currently in ef fect.
Changes effective after August 1, 2012 are designated by NOTES. See  Are the Statutes on this W ebsite Of ficial? (7-31-12)


https://docs.legis.wisconsin.gov/document/statutes/official
https://docs.legis.wisconsin.gov/document/acts/1989/303
https://docs.legis.wisconsin.gov/document/acts/1991/173
https://docs.legis.wisconsin.gov/document/acts/1995/271
https://docs.legis.wisconsin.gov/document/statutes/180.0123
https://docs.legis.wisconsin.gov/document/acts/1989/303
https://docs.legis.wisconsin.gov/document/acts/1995/27
https://docs.legis.wisconsin.gov/document/courts/315%20Wis.%202d%20324
https://docs.legis.wisconsin.gov/document/courts/759%20N.W.2d%20586
https://docs.legis.wisconsin.gov/document/courts/07-0045
https://docs.legis.wisconsin.gov/document/acts/1989/303
https://docs.legis.wisconsin.gov/document/acts/1989/303
https://docs.legis.wisconsin.gov/document/statutes/180.0828
https://docs.legis.wisconsin.gov/document/statutes/180.0831
https://docs.legis.wisconsin.gov/document/statutes/180.0833
https://docs.legis.wisconsin.gov/document/acts/1989/303
https://docs.legis.wisconsin.gov/document/acts/1989/303
https://docs.legis.wisconsin.gov/document/statutes/180.0832

Electronicreproduction of 2009-10 M/ Stats. database, current throughl204s. Act 286.

180.0302 BUSINESS CORPORATIONS Updated 09-10Wis. Stats. Database 8
(15) Make payments or donations, or do any other actprut 1. Shall contain the word “corporation”, “incorporated”,
hibited by law that furthers the busineard afairs of the corpora “company” or “limited” or the abbreviation “corp.”, “inc.”,co.”
tion. or “ltd.” or words or abbreviations of like import in another-lan
(16) Providebenefits or payments to directorsficgrs and guagegexcept as provided in pgb) or s.180.1907
employeesof the corporation or its subsidiaries, andtheir 2. May not contain language stating or implying that the cor

estatesfamilies, dependents or beneficiaries, in recognition of tip@ration is aganized for a purpose other than that permitted by s.
pastservices of the directors fioers and employeés the corpe  180.0301and its articles of incorporation.

rationor its subsidiaries. (b) A corporation in existence on January 1, 1991, need not
History: 1989 a. 303 _ _ _ changéts name to comply with pa@) 1.
A ch. 180 corporation cannotfef general trusservices to the public, notwith ; .

standingcompliance with 223.1058 Atty. Gen. 153 (2) (a) Exceptas provided in sub$3) and(4), the corporate

nameof a domestic corporation must distinguishable upon the
180.0303 Emergency powers. (1) In this section, “emer recordsof the department from all of the following names:

gency”has the meaning given ink30.0207 (1) 1. Thecorporate name of a domestic corporation or a foreign
(2) In anticipation of or during an engancy the boardof corporationauthorized to transact business in this state.
directorsof a corporation may do all of the following: 2. A corporate name reserved or registered und&0s0402
(a) Modify lines of succession to accommodate the incapacit$0.0403181.0402or 181.0403
of any directorofficer, employee or agent. 3. The corporate name of a dissolved corporation or-a dis

(b) Relocate the principal fiée or designate alternatiyein-  solvednonstock corporation that has retainedekelusive use of
cipal offices or regional dices, or authorize the &ters to do so. its name under €.80.1405 (3)r 181.1405 (3)respectively

(3) Unlessemegency bylaws adopted under180.0207pro- 4. The fictitious name adopted by a foreigprporation or a
vide otherwise, all of the following apply to a meeting of the boarfdreign nonstock corporation authorized to transact business in
of directors during an engency: this state.

(a) Notwithstanding s180.0822 (2)thecorporation need give 5. The corporate name of a nonstock corporation ineorpo
notice of the meeting only those directors whom it is practicableratedin this state.
to reach, and the corporation may give notice in any practicable g, The name of a limited partnership formed under the laws
manner,ncluding by publication and radio. of, or registered in, this state.

(b) Notwithstanding s180.0824 (1and(2), one or more 6f 7. The name of a cooperative associatioran unincorpe
cersof the corporation present at a meeting of the board of-dirggtedcooperative association incorporated or authorized to-trans
tors may be considered to be directors for the meeting in ordeggfhusiness in this state.
rankand within the same rank in order of senigrity necessary 8. The name of a limited liability companyganized under
to achieve a quorum. the laws of, or registered in, this state.

(4) Notwithstandingss. 180.0828 180.0831and 180.0833 9. The name of a limited liabilitpartnership formed under
corporateaction taken in good faith in anticipation of or during ag, . 1aws of. or registered in, this state
emergencyunder this section to further the ordinary business (b) The'cor orate name ’of a cor orlation isdistinquishable
affairs of the corporation binds the corporation and may not be P . porat g

rom aname referred to in pg@) 1.to 9. if the only diference

grsggtgnlr pose liability ora corporate directpofficer, employee betweernit and the other name is the inclusmrabsence of a word
History: 1989 a. 3031991 a. 16 or words referred to in sufil) (a) 1.or of thewords “limited part
nership”, “limited liability partnership”,“cooperative” or “lim
180.0304 Lack of corporate power . (1) Except as pro ited liability company” or an abbreviation of these words.
videdin sub.(2), the validity of any corporate action or any €eon  (3) A corporation may apply to the department for autheriza
veyanceor transfer of property to or by the corporation may naeion to use a name that not distinguishable upon the records of
be challenged on the ground that the corporation lacks or lack&e department from one or more of the names describsabin
power to act. (2). The department shauthorize use of the name applied for
(2) A corporations power to act may be challenged in any df any of the following occurs:
the following proceedings: (&) The other corporation or tHereign corporation, limited
(a) In a proceeding by a shareholder against the corporatiofiability companynonstock corporation, limited partnersHim-
enjointhe act. ited liability partnership, cooperative association, or unincorpo
(b) In a proceeding by the corporation, directigrivatively ratedcooperative association consentstte use in writing and

or through a receivetrusteeor other legal representative, againstUbmitsan undertaking in a form satisfactorythe department to
an incumbent or former directafficer, employee or agent of the change its name to a name that is distinguishable upon the records
corporation. of the department from the name of the applicant.

(c) In a proceedingy the attorney general undetl80.1430 (b) The applicant delivers to the department a certified copy

(1). of a final judgment of a court of competent jurisdiction establish
(3) In a shareholdés proceeding under suf2) (a)to enjoin ing the applicans _rlght to use the name appl_led for in tr_u.s state.

anunauthorized corporate act, the court may enjoin or set aside thé4) A corporation may use the nanecluding the fictitious

act,if equitable and if alaffected persons are parties to the-prd’@me that is used in this state by another domestic corporation or

ceedingand thecourt may award damages for loss, other than lo&$0reign corporation authorized to transact business irstais

of anticipated profits, stéred by the corporatioor another party If the corporation proposing to use th@mehas done any of the

becausef enjoining the unauthorized act. following:
History: 1989 a. 303 (a) Memged with the other domestic corporation or foreign
poration.
SUBCHAPTERIV (b) Been formed by reganization of the other domestic €or
porationor foreign corporation.

NAME (c) Acquired all or substantially all of the assets, including the
corporate name, of thretherdomestic corporation or foreign eor
poration.

180.0401 ' Corporate name. (1) (a) The corporate name of ™ jsiory: 1989 a. 30319912, 16 1993 a. 12 1995 a. 2797; 1997 a. 792005
acorporation: a. 441
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180.0402 Reserved name. (1) A person may reserve the 1. The holder incorporates as a domestic corporation or
exclusiveuse of a corporate name, includinfictitious name for obtainsa certificate of authority under the registered name.
aforeign corporation whose corporate name is not available, by 2. The domestic corporation that has consent to use the regis
deliveringan application to the department for filing or by makingeredname is incorporated.

atelephone application. The application shall include the name 3 The holder consents another foreign corporation obtain

andaddress of the applicant and the name propiosiel reserved. g 5 certificate of authority under the registered name.
If the department finds that the corporate napgied for under — History: 1989 a. 3031993 a. 3311995 a. 27

this subsection iswvailable, the department shall reserve the name
for the applicans exclusive use for a 120—-day period, which may
be renewed bythe applicant or a transferee under g@pfrom SUBCHAPTERV

time to time. OFFICE AND AGENT
(2) A person whdas the right to exclusive use of a reserved

corporatename under sul{l) may transfer the reservatida
anotherperson by delivering to the department a written a

signednotice of the transfer that states the name and address ofgj@orationshall continuously maintaim this state a registered
transferee. office and registered agent. Thegistered dice may but need

History: 1989 a. 3031993 a. 2141995 a. 272001 a. 44 not, be the same as any of its places of businglss.registered
agentshall be any of the following:

180.0403 Registered name. (1) (a) A foreign corporation (1) A natural person who resides in this statd whose busi
may register its corporate naniethe name is distinguishable nessoffice is identical with the registeredfiok.

uponthe records of the department from the names desdribed (2) A domestic corporatiora nonstock corporation, a limited
s.180.1506 (2) (a) o 7. and if the foreign corporation deliverspartnershipa registered limited liability partnership, or a limited
to the department for filing an application complying with fi@x  liability company incorporated, registered, ogaoized in this

(b) A foreign corporatiors application to register a corporatestate whose businessfafe is identical with the registeredice.

B0.0501 Registered office and registered agent. Each

nameshall be accompanied by a certificate of statusimilar (3) A foreign corporation, nonstock corporation, limited part
documentfrom the state or country of incorporation and shafiership,registered limited liability partnership, or limited liability
includeall of the following information: companyauthorized to transact business in this state whasie

1. The foreign Corporatioﬂ’corporate name. nessoffice is identical with the registeredf'nfé.

2. The state or country and the date of its incorporation. ~ Hsto: 1989.a. 3031993 a. 12 1997 a. 792001 a. 44

3. The street address of its principdla. 180.0502 Change of registered office or registered

(c) The registration expires December 31. The foreign eorpagent. (1) A corporation may change its registereficefor reg
rationmay renew its registration by delivering to the departmeisteredagent, or both, by doing any of the following:
for filing a renewal application, which complies with péo), (a) Delivering tothe department for filing a statement of
betweenOctober 1 and Decemb@t of each year that the registrachange.
tion is in efect. The renewal application when filed renews the (b) Including the name of its registered agent and the street
registrationfor the next year addresof its registered dite, aschanged, in articles of amend
(2) A domestic corporation or a foreign corporatmuthe mentto its articles of incorporation, in a restatement chitles
rizedto transact business in this state magon meger, change of incorporation or in articles of mger.
of name or dissolutiorregister its corporate name for no more (c) If a domestic corporation, including the name of its regis
than10 years by delivering to the department for filing an appliceered agent and the street address of its registerfidepfas
tion, executed by the domestic corporatiwrioreign corporation, changedjn its annual reporinder s180.16220r 180.1921 A
simultaneouslywith the delivery for filing of the articles of ngar  changeunder this paragraph isfe¢tive on the date the annual
or dissolution, thearticles of amendment or restated articles thagportis filed by the department.

changethe corporate name or application for an amended eer  (2) Exceptas provided in sul3), a statement of changall

tificate of authority that changes the corporate name. includeall of the following information:

(3) A corporate name is registered under gjpor (2) for the (a) The name of the corporatiamd, if applicable, a statement
applicant'sexclusive use on theffective date of the application. thatthe corporation is incorporated under this chapter

(3m) A person who has the right to exclusive use EHgs (d) The name of its registered agent, as changed.

teredname under sul§l) or (2) may transfer the registration to (e) The street address of its registered agent, as changed.

anotherperson by delivering to the department a written and (' A gatement that after the change or changes are made, the
signednotice of the transfer that states the name and address OtsE etaddresses of its registeredic# and the businessfige of '

transferee. its registered agent will be identical.

(4) (2) A foreign corporation whosegistration is dective (3) If the nameof a registered agent changes or if the street
under sub(1) may thereafteapplyfor a certificate of authority _qq-asqf a registered agestbusiness dice changes, the regis

. certin a
underthe registered name or consent in writing to the use of thale 4 3gent may change the name of the registered agent or street
nameby a domestic corporation thereaiterorporated under this o qqresef the registered fite of any corporation for which he
chapteror by another foreign corporation thereafter authorized gﬂe,or it is the registered agento fake a changender this sub
transactusiness irthis state. The registration terminates wheQg i, the registered agent shabtify the corporation in writing
the domestic corporation is incorporated or the foreign COrpOig the change and deliver to the department for filing a signed
tion obtains a certificate of authority or consetst@nother for  gya1ementhat complies with sutf2) and recites that the corpera
eign corporation obtaining a certificate of authority under the reJon has been notified of the change.
isteredname. History: 1989 a. 3031991 a. 2691995 a. 272005 a. 476

(b) The holder of a registrationfe€tive under sub(2) may ) ) )
thereafteiincorporate as a domestic corporation or obtain a eertifi80.0503  Resignation of registered agent. (1) The reg
cateof authority under the registered name or consent in writifgjeredagent of acorporation may resign by signing and deliver
to use of that name by a domestic corporation thereafterpe  ing to the department for filing a statement of resignation that
rated under this chapter or by a foreign corporation thereaft#cludesall of the following information:
authorizedo transact business in this state. The registratien ter (a) The name of the corporatiéor which the registered agent
minateswhen any of the following occurs: is acting.
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(b) The name of the registered agent. shall have preferences, limitations anelative rights identical

(c) The street address of the corporasortirrent registered With those of other shares of the same series and, except to the
office and its principal dice. extentotherwise provided in the description of the series, with

(d) A statement that the registered agent resigns. thoseof other series of the same class. _

(e) If applicable, a statement that the registeréidedis also (3) Thearticles of incorporation shaduthorize all of the fel
discontinued. lowing: o

(2) After filing the statement, the department shall mail a copy (&) One or more classes of shares that together have unlimited
to the corporation at its principalfife. oting rights. _

(3) The resignation is ééctive and, if applicable, the regis () One or more classes of shares, which may be the same class
teredoffice is discontinued on the earlier of the following: ~ Of classes as those with voting rights under (@grthat together

(a) Sixty days after the department receives the statemen@é‘fﬁ?ot'rfled to receive the net assets of the corporation upen dis

resignationfor filing.
(b) The date on which the appointment of a successor req:i
teredagent is dective.

(4) The articlesof incorporation may authorize one or more
asse®f shares that have designations, preferences, limitations

History: 1989 a. 3031995 a, 27 andrelative rights that may include, but are not limited to, any of
the following:
180.0504 Service on corporation. (1) A corporations (a) Specialconditional or limited voting rights, or no right to

registeredagent is the corporationagent for service of processyote, except to the extent prohibited by this chapter

noticeor demand required or permitted by lawbe served on the (1)) provisions for the redemption or conversion of the shares

corporation. underany of the following terms specified by articles of incerpo
(2) Exceptas provided in sulg3), if a corporation has no reg ration:

isteredagent or the agent cannot with reasonable diligence be 1 At the option of the corporation, the shareholdearmther

ser};ed,the corporation may ge sde:jrved bé/ regki]stered or C_e”iﬁ?@rson,or upon the occurrence of a designated event.

mail, return receipt requested, addressed to the corporatitsn a : "

principal office. Service is perfectaghder this subsection at the 2. For cash: indebtedness, secgrmes or other proper?y .

earliestof the following: 3.dln a dﬁSlggated amg;mt orI in ag amfount determined in
(a) The date on which the corporation receives the mail. 3%?:&%%%; a designated formula or by referencexarinsic

of t(ﬁé (;rof}ggirzttieoﬁhown on the return receipt, if signed on beh.a (c) Provisions entitling the holdets distributions calculated

- P g - . in any mannerincluding dividends that may be cumulative, ©ion

(c) Five days after its deposit the U.S. mail, if mailed post ¢,myjativeor partially cumulative.

paid and correctly addressed. @ P .
. . . reference over any other class of shares with respect to
(3) Exceptas provided in s180.1421(2m) (b) if the address igiribytions,including dividendsand distributions upon the s
of the corporations principal ofice cannot be determined from g ionof the corporation.

therecords held by the department, the corporation may be servegiory: 1089 a. 3031995 a. 271
by publishing a class 3 notice, under 8B5, in the community
wherethe corporatiors principal ofice or registered @ite, as 180.0602 Terms of class or series determined by
mostrecently designated in the records of the department, is lobaard of directors. (1) To the extent provided in the articles
ted. of incorporation, the board of directors mayithin the limits
(4) This section does not limit or f&fct the right to serve any unders.180.0601 do any of the following:
process,notice or demand required or permitted by law to be (a) Determine with respect to any class of shares the prefer
servedon a corporation in any other manner permitted by law ences|jimitations and relative rights, in whole or in part, before
History: 1989 a. 3031995 a. 272011 a. 234 theissuance of any shares of that class.
Cross-reference: See also 801.11 (5). . L .
(b) Create one or more series withirtlass, and, with respect
to any series, determine the number of shares of the seridithe

SUBCHAPTERVI tinguishingdesignation and the preferences, limitations and rela
tive rights, in whole or in part, before the issuance of eirares
SHARES AND DISTRIBUTIONS of that series, except that arvestmenicompany may prescribe
thateach series has an indefinite number of authorized shares.
180.0601 Authorized shares. (1) The articles of incorpo c) In the case of an investment comparhange the distin

ration shall prescribe the classes of shares and the numbeggishingdesignation o& class or series of shares, whether or not
sharesof each class that the corporation is authorized to issg@aresof the class arissued and outstanding, if the change does
exceptthat an investment company may presctitzg each class notaffect thepreferences, limitations and relative rights, in whole
hasan indefinite number of authorized shares. If more v or in part, of the class or series.

classof shares is authorized, the articles of incorporation shall pre (2) Beforeissuing any shares of a class or series undefsub.
scribea distinguishing designation for each class. Before th&s corporation shall deliver to the department for filing articles

issuancepf shares of a class, the corporation shall describe in#s3mendment. which arefettive without shareholder action
articlesof incorporation the preferencdsmitations and relative hatinclude all of the following information: ’

rights of that class. All shares of a class shall have preferences(a) The name of the corporation

limitations and relative rights identical with those of other shares b) Th f th dmed ining th f th
of the same class unless the class is divided into series. (b) The text of the amendmedetermining the terms of the
classor series of shares.

(2) Thearticles of incorporation may creageries of shares h f oh  the ol ies of sh
within a class of shares, except that an investment company magc) The number of shares of the classeries of shares created,

prescribethat each series has an indefimitenber of authorized €XCeptthat an investment company may presctitz each class
shares. Before the issuance of shares of a series, the corpor&fi§igach series have an indefinite number of authorized shares.
shalldescribe in its articles of incorporation the number of shares(d) A statementhat none of the shares of the class or series has
of each serieshat the corporation is authorized to issue or theenissued, except that this statement is not required if the only
thereis an indefinite number of authorized shares, a distinguigkimendmento the articles ofncorporation is made pursuant to
ing designation for each series withirclass and the preferencessub. (1) (c).

limitations andrelative rights of that series. All shares of a series (e) The date that the amendment was adopted.
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(f) A statement that the amendmerts adopted by the board180.0604 Fractional shares. (1) A corporation may dany
of directors and that shareholder action was not required.  of the following:

(3) (a) After the articles of amendment are filed under &ip. (a) Issue fractions of a share or pay in money the value of frac
andbefore the corporation issues any shares of the clagsies tionsof a share.
thatis the subject of the articles of amendment, the board of direc (b) Arrange for disposition of fractional shares by the share
torsmay alter or revoke the distinguishing designation of the classiders.

or series and the preferences, limitations, or relative rights . |ssye scrip in registered or bearer form entitling the holder
describedn the articles of amendment, by adopting another resg receive a full share on the surrender of enough scrip to equal a
lution appropriate for that purpose and filing with the departmeqli| share.

revisedarticles of amendment that comply with s(#). Except
asprovidedin par (b), a distinguishing designation, preferencqa

!lmltatrllon, forgelaﬂvs ”ghft t??ay ant ber altfiredt(k)]r tre\;okedbgih(irt full share and the information required byt80.0625 (1)except
ssuancet any shares or the class or series that are SUbject 1o it may state that it is issued to bearer

distinguishing designation, preference, limitation, or relative . . .

right, except by amendment of the articles of incorporation under (3) Theholder of a fractional shareay exercise the rights of
s.180.1003 a shareholderincluding the right to vote, to receive dividends and
' ' to participate in the assets of the corporation upon liquidation.

(b) 1. Except as otherwise providedtiis subdivision, after . ; ; ; S i
the articles of amendment afied under sub(2), the board of ZSS;%'SS&%;SCS“&E Sré?itpegrtgﬁge?fghreﬂ:grgt.s described in this

directorsmay decrease the number of shares of the class or serlef4 Theboard of direct thorize the i f scri
that is the subject of the articles of amendment by adopting () Theboard of directors may authorize the issuance of scrip
bjectto any condition considered desirable, including but not

anothemesolution appropriate for that purpose. The shares-sp ited t Fthe following:

fied in the resolution shall resume the status applicable to th fyited to any © ? 0 .owmg. o

immediately before their inclusion in the class or series. The (&) That the scrip will become void if nechanged for full
boardof directors mayot decrease the number of shares undeparesefore a specified date.

this subdivision below the number of such shares that are out (b) That the shares for which the scrip is exchangeable may be
standing. soldand the proceeds paid to the scripholders.

2. After the articles of amendment are filed under &2 if History: 1989 a. 303
no shares of the class or series that is the subject of the articI%%

(2) A certificate representing scrip shall be conspicuously
beled“scrip” and shall contain the terms of exchange of scrip for

f L o
amendmenare outstanding, the board of directors may eliming] g s'ggfgs eSnLtjgrseCorllFi)rtllt%nbeffoa'rns::ho?re(frlat%z] igai)rrﬁvsoucgstflgpftg)rns
from the articles of incorporation all matters set forth in the arr'h thsunlessth bscrioti P t id |
clesof amendment with respect to that classestes by adopting hon sunlezs € ﬁ'ufsﬁr'p |obn agt:eemen provides a fonger or
anothemresolution for that purposelhe board of directors shall 3 orterperiod or all of t ggu SCrIDers agree tq revocatlon..
preparea certificate setting fortthe content of any resolution __ (9) Unless the subscription agreement provides otherwise, the
underthis subdivision, stating that none of the authorized shafd¥'g of the articles of incorporation by the department constitutes
of the class or series are outstanding, and stating thaticto acceptancdy the corporation of all existingubscriptions to its
shareswill be issued under the articles of amendment and sh&fiares: _ _
deliverthe signed certificate to the department for filing. Areso (2) Theboard of directors may determine the paynters
lution under this subdivision takedegt upon receiptf the certif ~ Of subscriptions for shares that are entered into béfocepora
icateby the department and has thieef of eliminating fronthe  tion, unless the subscription agreement specifies the payment

articles of incorporation all matters set forth in the artictéds terms. A call for payment by the board of directsisall be uni
amendmentvith respect to the applicable class or series. form so far as practicable as to all shares of the stass or series,

3. Except as otherwise provided in this subdivision, after ti&l€Ssthe subscription agreement specifies otherwise.
articlesof amendmendre filed under sul§2), the board of direc _ (3) Sharesissued under subscriptiorentered into before
tors mayincrease the number of shares of the class or series {Ag@rporationare fully paid and nonassessable when the corpora
is the subject of the articles of amendment by adopting anot€p receives the consideration specified in the subscripgoee
resolutionappropriate for that purpose. The board of directof@ent.
may not increase the number of shares urthisrsubdivision to (4) If a subscriber defaults in payment of money or property
be greater than the total number of authorized shares of the clagdera subscriptiomgreement entered into before incorporation,
or series as specified in the articles of incorporation. the corporation may collect the amount owed as any other debt.

History: 1989 a. 3031995 a. 27271; 2005 a. 476 Alternatively, unless the subscription agreement provides other

wise, the corporation may rescind the agreement andtlsell

180.0603 Issued and outstanding shares. (1) A corpo  sharesf the debt remains unpaid more tt2thdays after the cor
rationmay issue the number of shares of each class or series aygheationsends written demand for payment to the subscriber
rized by the articles of incorporation. If an investmeampany  (5) A subscription agreement entered into after incorporation
hasauthorized an indefinite number of shares, there is no limit ga contract between the subscribad the corporation subject to
the number of shares that the investment company isgye. s.180.0621
Shareghat are issued are outstanding shares until they are reagistory: 1989 a. 3031995 a. 27
quired,redeemed, converted or canceled.

(2) Thereacquisition, redemption or conversion of outstand-80.0621  Issuance of shares. (1) The powers granted in
ing shares is subject to the limitations of s(®) and to s. Subs.(2) to (5) to the board of directors may be reserved to the
180.0640 shareholderdy the articles of incorporation.

(3) At all times that shares of the corporation are outstanding,(z) The board of di(egtors may auth_orize s.hares.to be issued
theremust be outstanding one or more shares that togediver for consideration consisting of any tangible or intangible property
unlimited voting rights and one or more shares, which may be tAgPenefit to the corporation, includiraash, promissory notes,
sameshare or shares as those with unlimiteting rights, that serwcespe_rf_ormed, contracts _for services to be performed or
together are entitled to receive the mssetof the corporation Othersecurities of the corporation.
upondissolution. (3) Beforethe corporation issues shares, the boadirettors

History: 1989 a. 3031995 a. 271 shall determine that the consideration receivetbdre received
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for the shares to be issued is adequate. The boatidecfors’ 180.0624 Share rights, options and warrants. Unless
determinatioris conclusive insofar as the adequacy of considdhe articles of incorporation provide otherwise beforeitiseance
ation for the issuance of shares relates to whether the shr@resof the rights, options or warrants, a corporation may issue rights,
validly issued, fully paid and nonassessable. optionsor warrants for the purchase of shares of the corporation.
(4) Whenthe corporation receives the consideration for whichhe rights, optionr warrants may contain provisions that adjust
the board of directors authorized the issuance of shares, the shiregights, optionsor warrants in the event of an acquisition of
issuedfor that consideration are fully paid and nonassessablesharesor areoganization, meger, share exchange, sale of assets

; ; ; ther occurrence. Subject to the articles of incorporation, the
(5) The corporation may place in escrow shares issued foP&° . ; . . '
contractfor future servicesr benefits or a promissory note, of?0ard of directors shall determine the termsuiiich the rights,
makeother arrangements to restrict the transfer of the stares, OPtionsor warrants are issuettheir form and content, and the eon
may credit distributions in respect of the shares against their pgiderationfor which the shares are to issued. Notwithstanding
chaseprice, until the services are performed, the benefits ate-80-0601 (1and any other provision of this chaptnd unless
receivedor the note is paid. If the services are not performed, tRi1€rwiseprovided in the articles aficorporation before issuance
benefitsare not received or the note is not paid, the corporati8hthe rights, options or warrants, a corporation may before, on or
may cancel, in whole or in part, the shaessrowed or restricted af€r April 30, 1972, issue rights, options or warrants that include

andthe distributions credited. conditionsthat prevent the holder of a specified percentage of the
History: 1989 a. 303 outstandingshares of the corporation, including subsequent-trans
fereesof the holderfrom exercisinghose rights, options or war
180.0622 Liability of shareholders, transferees and rants.

others. (1) A purchaser from a corporation of the corporation’ History: 1989 a. 303

shareds not liable to the corporation or itseditors with respect .

to the shares except to pay the consideration for whickrtaes 180-0625 Form and content of certificates. (1) At a
wereauthorized to be issued or the consideragipecified in the Minimum, a share certificate shall state on its face all of the fol
subscriptionagreement entered into before incorporation. owing: o _ o

(2) Unlessotherwise provideih the articles of incorporation, (&) The name of the issuing corporation and that itgawized
ashareholder of a corporation is not personally liable for the agfaderthe laws of this state.
or debts of the corporation, except that a shareholder may becomé) The name of the person to whom issued.
personallyliable by his or her acts or conduct other than as a-share (c) The number and class of shares and the designation of the
holder. series,f any, that the certificate represents.

(3) A person who becomes a transferee of shares in good faitq2) If the issuing corporation is authorized to issuéed#ht
andwithout knowledge that the consideration determinedhfer classef shares or digrent series within a class, the front or back
sharesor specified inthe subscription agreement entered intef each certificate shall contain any of the following:
beforemc_orpora_tlon has not be_en pa_ld is not personally liable for (a) A summary of the designations, relative rights, preferences
any unpaid portion of the consideration. and limitations applicable to each class, and the variations in

(4) (a) In this subsection, “fiduciary” means a personal repreights, preferences and limitations determined for each series and

sentative conservatgrguardiantrustee, assignee for the benefithe authority of the board of directors determine variations for
of creditors, or receiver future series.

(b) A fiduciary is not personally liable as a holder of or-sub (b) A conspicuous statement that the corporation will furnish
scriberto shares of a corporation, but the estate and funds in theshareholder the information described in (@ron request, in
fiduciary’s hands are so liable. A pledgge or other holder of shay@sting and without chaye.
ascollateral security is not personally liable as a shareholder (3) (a) Eachshare certificate shall be signed either manually

History: 1989 a. 3032001 a. 1022005 a. 474 ; o f : . .
Personal Liability for Corporate Debt. KelleyMs. Law Oct. 1994. or in facsimile, by thg)fflcer or oficers designated in the bylaws
or by the board of directors.

180.0623 Share dividends. (1) In this section, “share divi  (b) The validity of a share certificate is noested if a person
dend” means shares issued proportionally and witkconsider Who signed the certificate no longer holdfiae when the certifi
ationto the corporatios’ shareholderer to the shareholders of cateis issued.

oneor more classes or series. History: 1989 a. 303

(2) Exceptas provided in sul{3) and unless the articles of

g}g%rgr?ézt'on provide otherwise, a corporation may issue sh rticlesof incorporation or bylaws provide otherwise, the board
' . . of directors of a corporation may authorize the issuan@pf
(3) (a) A corporation may not issughares of one class orsharesof any of its classes or series without certificates. The
seriesas a share dividend in respect of shares of another clasg@horizatiordoes not déct shares already represented by certifi
series unless any of the following is satisfied: catesuntil the certificates are surrendered to the corporation.

1. The articles of incorporation authorize the issuance. (2) Within a reasonable time after the issuance or transfer of

2. A majority of the votes entitled to be cast by the class shareswithout certificates, the corporation shall send the share
seriesto be issued approve the issuance. holdera written statement of the informatioaquired on share

3. There are no outstanding shares of the class or series tedséificatesby s. 180.0625 (1)and (2) and, if applicables.
issued,as determined under péb). 180.0627

(b) If a security isoutstanding that is convertible into or carries (3) Unlessthis chapter or ci408 expressly provides other
aright to subscribe foor acquire shares of the class or series wise, the rights and obligations of shareholders are identical
beissued, the holder of the security is considered a holder of thieetheror not their shares are represented by certificates.
classor series to be issued for purposes of making the determinddistory: 1989 a. 303
tion under par(a) 3. o

(4) If the board of directors does not fix the record date 180-0627 Resriction on transfer of shares and other
determiningshareholders entitled to a sheieidend, it is the date Securities. (1) In this section:

on which the board of directors authorizes the share dividend, (a) “Other securities” include securities that are convertible
History: 1989 a. 303 into or carry a right to subscribe for or acquire shares.

0.0626 Shares without certificates. (1) Unless the
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(b) “Transfer restriction” means a restriction on the transfer or (a) Holders of shares or other securities with general voting
registrationof transfer of shares and other securities of a corporégghts have preemptiveights with respect to shares and other
tion. securitiesof any class with general voting rights.

(2) (a) Except as provided in pé), the articles of incorpora (b) Holders of shares or other securities without preferential
tion, bylaws, an agreement among shareholders and holdersiglfits to distributions or assets have preemptive rights with
othersecurities, or an agreement between shareholders and hadpecto shares and other securities of atass without prefer
ersof other securities and the corporation may impose a transfatial rights to distributions or assets, except tia@tlers of shares
restrictionon shares and other securities of the corporation for amryother securities without general voting rights havememp
reasonable purpose, including but not limited to any of the fellowive rights with respect tgshares or other securities of any class
ing purposes: with general voting rights.

1. Maintaining the corporatios’status wheit is dependent  (4) A shareholder or holder of other security may waive his or
on the number or identity of its shareholders. herpreemptive right. A written waiver is irrevocable even i it
2. Preserving exemptions undederal or state securities law Not supported by consideration.

(b) A transfer restriction may notfatt shares and othsecu (5) Thereis no preemptive right with respect to any offble
rities issued before the restriction is adopted unless the holderé¥fing:
the shares and other securities are parties to the transfer restrictiofa) Shares or other securities issued@spensation to direc
agreemenbr vote in favor of the transfer restriction. tors, officers or employees of the corporation or itfliafes.

(3) A transfer restriction is valid and enforceable against the (b) Shares or other securities issued to satisfy conversion or
holderor a transferee of the holdirthe transfer restriction is option rights created to provide compensatonlirectors, df-
authorizedby this section and its existence is natedspicuously cersor employees of the corporation or itfiletes.
onthe front or back of the certificate or is contaiirethe informa (c) Shares or other securities authorized in articles of ineorpo
tion statement requiredly s.180.0626 (2) Unless so noted, a rationthat are issued within 6 months from thieefive date of
transferrestriction is not enforceable againgterson who does incorporation.
notknow of the transfer restriction. (d) Shares or other securities sold for other than money or an

(4) The transfer restrictions permitted under this sectiopbligationto pay money
include,but arenot limited to, transfer restrictions that do any of (e) Treasury shares.

the following: " . L
. .. ... (6) If shares or other securities subjegbtieemptive rights are
(@) Obligate the shareholder or holder of other securities fifgh; 4cquired by shareholders or holders of other securities, the

to offer the corporation or other persons, whether separa®y qrporationmay issue the shares or other securities to any person
secutively or simultaneouslyan opportunity to acquire the o gne year after beingfefed to shareholders or holdersodfer
restrictedshares or other securities. securities at aconsideration set by the board of directors that is
(b) Obligate the corporatioar other persons, whether sepanotlower than the consideration set for the exercise of preemptive
rately, consecutively or simultaneoustp acquire the restricted rights. An offer at a lower consideration or after the expiration of
sharesor other securities. oneyear is subject to the preemptive rights of shareholders or
(c) Requirethe corporation, the holders of any class of itgoldersof other securities.
sharesor other securities or another persoapprove the transfer  (7) The preemptive rights of shares of a preexisting class,
of the restricted shares or other securities, if the requirement is géfinedin s.180.1701 are governed by $80.1705
manifestlyunreasonable. History: 1989 a. 3031991 a. 16
(d) Prohibit the transfer of the restricted shares or other securi ) o )
tiesto designated persons or classes of persons, if the prohibitig}.0631 Corporation’s acquisition of its own shares.
is not manifestly unreasonable. (1) Treasuryshares shall be considetisdued shares but not eut
History: 1989 a. 303 standingshares.
(2) A corporation may acquire its own shares and all shares so
180.0628 Expense of issuing shares. A corporation may acquiredafter DecembeB1, 1990, constitute treasury shares
paythe expense of selling or underwriting its shares, andyef or unlessany of the following conditions exists:
nizing or reoganizing the corporation, from the consideration () The articles of incorporation prohibit treasury shares or
receivedfor shares. prohibit the reissuance of acquired shares.

History: 1989 2. 303 (b) The boardf directors, by resolution, cancels the acquired
180.0630 Preemptive rights. (1) In this section, “other sharesijn which event the shares are restored tetées of autho

securities’has the meaning given ink80.0627 (1) (a) rizedbut unissued shares.

(2) Exceptas provided in sul§7), the shareholders or holders (
of other securities of a corporation do not have a preemptive ri ! A
to acquire the corporatios'unissued shares or otteecurities aresacquwed by the corporation shall be restored to the status
exceptto the extent provided in the articles of incorporation. If tHlf @uthorized but unissued shares. - ,
articlesof incorporation state that “the corporation elects to have (b) If the articles of incorporation prohibit the reissuance of
preemptiverights”, or words of similar meaning, sul§3) to (6) acquiredshares, the number of authorized shares is reduced by the

governthe preemptive rights, except to the extent thaattiles numberof shares acquired by the corporatiorfeetive upon
of incorporation expressly provide otherwise. amendmenof the articles of incorporation, except in the cafse

(3) Exceptas provided in sulf5), the shareholders or holders2ninvestment company that has authoriaedndefinite number
of other securities of the corporation have a preemptive righf,Shares. The board of directors may adopt articles of amendment
grantedon uniform terms andonditions prescribed by the board-derthis paragraph without shareholder action and deliver them
of directors to provide a fair and reasonable opportunity to exg? the department for filing. The articleball include all of the
cisethe right,to acquire proportional amounts of the corporasiont©!lowing information:

3) (a) If the articlesof incorporation prohibit treasury shares
do not prohibit the reissuance of acquired shares, all of its own

unissuedshares or other securities upon the decision dfdlaed 1. The name of the corporation.
of directors to issue the shares or other securities, subject to the2. The reduction in the number of authorized shares, itemized
following conditions: by class and series.
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3. The total number of authorized shares, itemized by cleeffect of which is measured ahe date on which the payment is
andseries, remaining after reduction of the shares. actually made.

4. A statement that the amendment was adopted by the boaf#story: 1989 a. 3031995 a. 400
of directors and that shareholder action was not required.

issuanceof shares, apply to the issuance of treasury shares.
(5) Treasuryshares existing on December 31, 1990, remain SHAREHOLDERS

treasuryshares until disposed of, canceled or restored to the status

of authorized but unissued shares by action obtad of diree . . .
tors or shareholders. 180.0701 Annual meeting. (1) Except as provided in sub.

History: 1989 a. 3031991 a. 161995 a. 27271 (4), a corporation shall hold a meeting of shareholders annually at
atime stated in or fixed in accordance with the bylaws.

180.0640 Distributions to shareholders. (1) The board (2) A corporation may hold thennual shareholders’ meeting
of directors may authorize and the corporation may make distrithn or outside this state at théace stated in or fixed in accordance
tionsto its shareholders, subject to s(8).and any restriction by with the bylaws. If no place is stated in or fixed in accordance with
the articles of incorporation. the bylaws, the corporatioshall hold the annual meeting at its

(2) Therecord date for determining shareholders entitled toP&incipal office. o
distribution, other than a distribution involving a purchase, (3) Failureto hold an annual meeting in one or more years
redemptionor other acquisition of the corporatisrghares, is the doesnot afect the validity of any corporate action.
dateon which the board of directors authorizes the distribution, (4) If so provided in the articles of incorporatianbylaws of

unlessthe board of directors fixes a féifent record date. aninvestment companyheinvestment company is not required
(3) No distribution may benade if, after giving it ééct, any to hold an annual_meetlng of _shareh_olders in any yeathioh
of the following would occur: noneof the following matters is required to be acted on by the

(a) The corporation would not kable to pay its debts as theyshareholder&nderlS USC 80a-1o 80a-64

becomedue in the usual course of business. (a) Election of directors.

(b) The corporatios total assets would be less tihasum (b) Approval of the investment advisory agreement. _
of its total liabilities plus, unless the articles of incorporation per (C) Ratification of theselection of independent certified public
mit otherwise, the amount that would be needed, if the corporat@ffountantsicensed or certified under chd2
wereto be dissolved at the time of the distribution, to satisfy the (d) Approval of a distribution agreement.
preferentialrights upon dissolution of shareholders whose prefer History: 1989 a. 3031995 a. 2712001 a. 16
ential rights are superior to those receiving the distribution. ) . .

(4) Theboard of directors may base a determinationghat 180-0702  Special meeting. (1) A corporation shall hold a
(3) does not prohibit a@istribution on financial statements anospeualmeetlng of shgrgholders if any of the foIIo_wmg oceurs.
otherfinancial data prepared on the basigccounting practices (&) A special meetings called by the board of directors or any
andprinciples thaare reasonable in the circumstances or on a ffgrSonauthorized by the articles of incorporation or bylaws to call
valuationor other method that is reasonable in the circumstanc@$Pecial meeting. _

(5) Exceptas provided in sul§7), the efect of a distribution (b) The holders of at least 10% of all the votes entitled to be

for purposes of sul§3) is measured as of the following dates: CaSton any issue proposed to tensidered at the proposed spe
cial meeting sign, date and deliver to the corporation omeooe

(@) In the casef distribution by purchase, redemption or othefritien demands for the meeting describing one or rpargoses
acquisitionof the corporatiors shares, as of the earlier of the folq, \wnich it is to be held.

lowing: _ _ (2) If not otherwise fixed under €80.0703 (2) (b)or
1. The date on which money or othgroperty is transferred 180 0707 the record date for determining shareholders entitled to

or debt is incurred by the corporation. demanda special meeting is the date that the first shareholder
2. The date on which the shareholder ceases to be a shsignsthe demand.
holderwith respect to the acquired shares. (3) A corporatiormay hold a special shareholders’ meeting in
(b) In the case cdny other distribution of indebtedness, as afr outside this state at thptace stated in or fixed in accordance
the date on which the indebtedness is distributed. with the bylaws. If ho place is stated in or fixed in accordance with
(c) In all other cases, as of the following: the bylaws, the corporation shaibld a special meeting at its prin
1. The date on which the distribution is authorized if the pa§Ipal office. ) o . ) .
mentoccurs within 120 days after the date of authorization. (4) Only business within thpurpose described in the meeting

2. The date on which the payment is made if payment occ%‘%eh;ergw&ege?g, s%ggiﬁZQOS (2) (bjnay be conducted at a spe

morethan 120 days after the date of authorization. History: 1989 a. 303

(6) A corporations indebtedness to a shareholder incurred
becauseof a distribution made in accordance with this section #80.0703 Court—ordered meeting. (1) The circuit court
atparity with the corporatios’indebtedness to its general, unsefor the county where a corporatisrgrincipal ofice or, if none in
curedcreditors except to the extent subordinated by agreemehis state, its registeredfafe is located mayafter notice tdhe
This subsection does noffet the validityor priority of a security corporationand aropportunity to be heard, order a meeting to be
interestin corporation property createdd secure indebtednessheldon petition ofa shareholder of the corporation who satisfies
incurredbecause of a distribution. any of the following:

(7) Indebtednesof a corporation, including indebtedness (a) Is entitled to participate in an annual meeting, if an annual
issuedas a distribution, is not considered a liability forposes meetingwas not held within the earlier of 6 months after the end
of determinations under su3) if its termsprovide that payment of the corporatiors fiscal year or 15 months after its last annual
of principal and interest are made only if and to the extent that pageetingand the corporatiois required to hold an annual meeting
mentof a distribution to shareholders could then be mautter unders.180.0701 (1)
this section. If the indebtedness is issued as a distribution, eacl{b) Signed a demand for a special meeting valid usder
paymentof principal or interest is treated as a distribution, the80.0702 if the corporation failed to do any of the following:
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1. Give notice of the special meetingthin 30 days after the  (b) Notice of a special meeting shall includdescriptionof
datethat the demand was delivered to the corporation. eachpurpose for which the meeting is called.

2. Hold the special meeting in accordance with the notice. (3) If not otherwise fixed under €180.0703 (2) (b)or

(2) The court may fix the time and place of the meeting ant80.0707 the record date for determining shareholders entitled to
requirethat it be called and conducted in accordance with the cBPtice of and to votat an annual or special shareholders’ meeting
poration’sarticles of incorporation and bylaws in so far as-po# the close of business on the day before the first notice is given
sible, except that the court may do all of the following: to shareholders. _ _

(a) Fix the quorum required for specific matters to be censid, (4) (&) Unless the bylaws requiatherwise and except as pro

eredat the meeting or direct that the votes represented at the méiedin par (b), if an annual or special shareholders’ meeting is
ing constitute a quorum for action on those matters. adjournedo a diferent date, time or place, the corporation is not

%e&uiredto give notice othe new date, time or place if the new
ate,time or place is announced at tmeeting before adjourn
ment.
~ (b) Ifa new recordiate for an adjourned meeting is or must be
180.0704 Action without meeting. (1) Action required or fixed under s180.0707 (3)the corporation shall give notice of the
permittedby this chapter to beken at a shareholders’ meetingidjournedmeeting undethis section to persons who are share
may be taken without a meeting in any of the following ways: holdersas of the new record date.

(a) Without action bythe board of directors, by all shareholders Histo: 1989 a. 303

entitledto vote on the action. 180.0706 Waiver of and exemption from notice. (1) A

(b) If the articles of incorporation so provide, by shareholdeshareholdemay waive any noticeequired by this chaptethe
who would be entitled to vote at a meeting those shares with vatticlesof incorporation or the bylaws at any tim&he waiver
ing power to cast not less than the minimum numhendhe case shall be in writing and signed by the shareholder entitietie
of voting by voting groups, numbers of votes that wiidldeces notice, contain the same information that would have been
sary to authorize or take thetionat a meeting at which all sharesrequiredin the notice under any applicable provisions of this
entitledto vote were present and voted, except action may notdfepter,except thathe time and place of meeting need not be
takenunder this paragraph with respect to an election of directatated.and be delivered to the corporation for inclusion in the cor
for which shareholders may vote cumulatively undégg.0728 poraterecords.

(2) Action under sub(1) must beevidenced by one or more (2) A shareholdés attendance at a meeting, in person or by
written consents describing the action taken, signed by the nupnoxy, waives objection to all of the following:

(b) Enter other orders necessary to accomplish the purpos
the meeting.
History: 1989 a. 303

berof shareholders necessanyage the action under sufi) (a) (a) Lack of notice or defective notice of the meeting, unless the
or (b) and delivered to the corporatiéor inclusion in the corpo  shareholdemt the beginning of the meeting or promptly upon
raterecords. arrival objects to holding the meeting wansacting business at

(3) Action taken under sulfl) is efective when consents rep the meeting.
resentinghe required number of shares are delivered to the-corpo (b) Consideration of particular matter at the meeting that is
ration, unless the consent specifies afedént efective date. notwithin the purpose described in the meetingjce, unless the
Within 10 days after action taken under b .(b)is efective, the shareholdenbjects taconsidering the matter when it is presented.
corporationshall give notice of the action to shareholders who, on (3) (a) Except as provided in pgb), any notice required to

the recorctatedetermined under suft), were entitled to vote on pegiven by a corporation to a shareholder under this chapter is not
the action but whose shares weret represented on the writtenrequiredto be given if any of the following applies:

consent. The notice shall comply with $80.0141 1. Notice of 2 consecutive annuaketings, and all notices of

(4) If not otherwise fixed under 180.0703 (2) (b)or meetingsduring the period between these annual meetings, have
180.0707 the record date for determining shareholders entitledg@ensent to the shareholder at the sharehtidetdress as shown
takeaction withouta meeting is the date that the first Shareholdgh the records of the corporation and have been returned as unde
signsthe consent under sufl). liverable.

(5) A consent signed undéhis section has thefett of a 2. All, but not less than 2, payments of dividends on securities
meetingvote and may be described as such in any documentduring a one-year period, or 2 consecutive paym#mtividends

(6) If this chapter requires that notice of proposed action ba securities during a period of more than one y&are been sent
givento shareholders who are not entitled to votéheraction and to the shareholder at the shareholgdexrddress as shown on the
the action is to bdéaken under this section, the corporation shalecordsof the corporation and have been returned as undeliver
give those nonvoting shareholdevsitten notice of the proposed able.
actionat least 10 days before the action becomfestafe. The (b) If a shareholder to whom péa) applies delivers to the cor
notice shall comply with $180.0141and shallcontain or be porationa written notice containing the shareholdeturrent
accompaniedy thesame material that, under this chapieuld addressthen, beginning 30 days after receipt of the notice by the
havebeen required to be sent to nonvoting shareholders in a nogegporation,the requirement that notice be given to the share
of meeting at which the proposed action wobétve been sub holderis reinstated, until such time as @) may again apply
mitted to the shareholders for action. History: 1989 a. 3031995 a. 4002005 a. 476

History: 1989 a. 303

180.0707 Record date. (1) The bylaws may fix or provide

180.0705 Notice of meeting. (1) A corporation shall notify the manner of fixing a future date as the record date for one or
shareholders of theate, time and place of each annual and speodiaprevoting groups in order to determine the shareholders entitled
shareholders’ meeting not less than 10 days nor more than 60 daywtice of a shareholders’ meeting, to demand a speeteting,
beforethe meeting date, unless deliént time is provided by this to vote or to take any other action. If the bylaws do not figror
chapterthe articles of incorporation or the bylaws. Tiwice Vide for fixing a record date, the board of directors may fix a future
shallcomply with $180.0141 Unless this chapter the articles dateas the record date.
of incorporation require otherwisthe corporation is required to  (2) A record date fixed under this section may not be more
give notice only to shareholders entitled to vote at the meetinghan70 days before the meeting or action requiring a determina

(2) (a) Unless this chapter or the articles of incorporatio#on of shareholders.
requireotherwise, notice of an annual meeting need not include (3) (a) Except as provided in paib), a determination of
adescription of the purpose for which the meeting is called. shareholderntitled to notice of or to vote atshareholders’
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meetingis efective for any adjournment of the meeting unless therporationor foreign corporation and the first domestic corpora
boardof directors fixes a new record date, whicshall do if the tion owns, directly or indirectlya suficient number of shares
meetingis adjourned to a date more than 120 dsfiexr the date entitledto elect a majority of the directors of thed domestic cer
fixed for the original meeting. porationor foreign corporation.

(b) If a court orders a meeting adjourned to a date more than(3) Subsectiorf2) does not limit the power of a domestic-cor
120days after the date fixed for the original meeting, it may prporationor foreign corporation to vote any shares, including its
vide that the originatecord date continues infe€t or it may fix sharesheld by it in a fiduciary capacity
anew record date. (4) Redeemablehares are not entitled to vote after written

History: 1989 a. 303 notice of redemption that complies with 530.0141is mailed to
the holders and a sum digient to redeem the shares has been
porationor bylaws provide otherwise, every meeting of the Sh(,jlr(geposite(_imith abank, trust company or other financial institution
holdersshall be conducted as fO||0W,S' underan irrevocable obligation to pay thelders the redemption

. . ' . . priceon surrender of the shares.

(1) A chairperson shall preside over the meeting. ditasr History: 1989 a. 3031991 a. 16
person shall be appointed by the board of directors.

(2) Thechairperson shall determine the order of business ang0.0722 Proxies. (1) A shareholder may vote his or her
the time of adjournment and may establish rules for the condugiaresn person or by proxy
of the meeting which the chairperson believes are fair to the inter (2) (a) A shareholder entitled to vote at a meeting of share
estsof all shareholders. _ holders,or to express consent or dissent in writing to any corpo
_ (8) Thechairperson shall determine and announce at the megte action without ameeting of shareholders, may authorize
ing the time at which the polls will close for each matter voteghothemperson to act for the shareholder by appointing the person
uponat the meeting. The polls close atdmmounced time, exceptasproxy. An appointment of a proxy may be in durable form as
that, if no such announcement is made, the polls close upon figgbvided in ch244,
adjournmentof the meeting. After the polls close, no ballots, ™ s \without limiting the manner in which a shareholder may
proxies,or votes or revocations or changes to ballots, promes,a%poima proxy under pata), a shareholder or trghareholdes
Voffm_""%o%‘z a(ic;:pted. authorizedofficer, director employee, agent or attorney—in—fact

story: & may use any of the following as a valid means to make such an

180.0720 Shareholders’ list for meeting. (1) After fix- @Ppointment:
ing a record datéor a meeting, a corporation shall prepare a list 1. Appointment of a proxy in writing bgigning or causing
of the names of all its shareholders who are entitled to noticetlo shareholdées signature to be fafed to an appointment form
a shareholders’ meeting. The list shiadl arranged by class orby any reasonable means, including, but not limited to, by facsim
seriesof shares and show the address of and number of shares itelgignature.
by each shareholder 2. Appointment of a proxy by transmitting or authorizing the
(2) Thecorporation shall make the shareholders’ list availabteansmissiorof an electronic transmission of the appointment to
for inspection by any shareholdbeginning 2 business dagfter the person who will be appointed as proxy or to a presficita:
noticeof the meetings given for which the list was prepared andion firm, proxy support servicerganization or like agent autho
continuingto the date of the meeting, at the corporasigmincipal rized to receive the transmission by the person who will be
office or at a place identified in the meeting notinethe city appointedas proxy Every electronic transmission shall contain,
wherethe meeting will be heldA shareholder or his or her agenor be accompanied pinformation that can besed to reasonably
or attorney mayon written demand, inspect and, subject to geterminethat the shareholder transmitted or authorized the-trans
180.1602(2) (b) 3.to 5., copy the list, during regular businessnissionof the electronic transmission. Apgrson chayed with
hoursand at his or her expense, during pleeiod that it is avail determiningwhether a shareholder transmitted or authortked
ablefor inspection under this subsection. transmissiorof the electronic transmission shall specify the infor
(3) Thecorporation shall make the shareholders’ list availabfgationupon which the determination is made.
atthe meeting, and any shareholder or his ollgent or attorney  (c) Any copy facsimile telecommunication or other reliable
mayinspect the list at any time during the meeting oradjgurn  reproductionof the information in the appointment form under
ment. par.(b) 1.or the electronitcransmission under pgb) 2. may be
(4) If the corporation refuses to allow a shareholder ooihis substitutedor used in lieu of the original appointment form or
heragent or attorney to inspect the shareholders’ list before oretgctronictransmission for any purpose for which the original
the meeting, or to copy the list as permitted by $RBjp.on petition appointmentorm or electronic transmission could be used, but
of the shareholdethe circuit court fothe county where the cor only if the copy facsimile telecommunication or other reliable
poration’sprincipal office or, if none in this state, its registeredreproductionis a complete reproduction of the informatioritie
office is located mayafter notice to the corporation and an oppowriginal appointment form or electronic transmission.
tunity to be heard, ordehe inspection or copying at the corpora  (3) An appointment of a proxy is fettive when a signed
tion's expense. The court may also postpone the meeting #pypointmentform or an electronic transmission of the appoint
whichthe list was prepared until the inspection or copying is-Colfhentis received by the inspector of election or ttizef or agent
plete. of the corporation authorized to tabulate votes. An appointment
(5) Refusalor failure to prepare or make available the shargs valid for 11 months unless a @ifrent period is expressly pro
holders’list does not dct the validity of action taken at the meetvided in the appointment.

ing. (4) (@) An appointmenbf a proxy is revocable unless the
History: 1989 a. 303 appointmenform or electronic transmission states that it is-irre
vocableand the appointment is coupletth an interest. Appoint

providedin subs(2) and(4) and s180.1150 or unless the articles ment_scoupleofl with afn I'qnt?r?ft include, but are not limited to, the

of incorporation provide otherwise, each outstanding Shar&ppomtmenb any of the following:

regardles®f class, is entitled tone vote on each matter voted on 1. A pledgee.

ata shareholders’ meeting. Only shares are entitled to vote. 2. A person who purchased or agreed to purchase the shares.
(2) The shares of a domestic corporation are not entitled to 3. A creditor of the corporation who extended it credit under

voteif they are owned, directly or indirectlpy a 2nddomestic termsrequiring the appointment.

180.0708 Conduct of meeting.  Unless the articles of incor

180.0721 Voting entitlement of shares. (1) Except as
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4. An employee or dicer of the corporation whose employ to the corporation is presented with respect to the watesent,
mentcontract requires the appointment. waiver, or proxy appointment.
5. A party to a voting agreement created und&88.0731 (c) The name signegurports to be that of a receiver or trustee
(b) An appointment made irrevocable under (@iis revoked in bankruptcy of the shareholdend, if the corporation requests,
whenthe interest with which it is coupled is extinguished. ~ evidenceof this status acceptable to tbarporation is presented
(5) The death or incapacity of the shareholder appointing"4th respect to the vote, consent, waiver or proxy appointment.
proxy does not &éct the right of the corporation to accepe (d) The namesigned purports to be that of a pledgee, beneficial

proxy’s authority unless the secretary or othdicef or agenbf ~Owner,or attorney—in—fact of the shareholder and, if the corpora
the corporation authorized to tabulate votes receives notitieeof tion requests, evidence acceptable to the corporation of the signa
deathor incapacity before the proxy exercises his or her authori§fy’s authority to sign for the shareholder is presented with
underthe appointment. réspecto the vote, consent, waiver or proxy appointment.

(6) Notwithstanding sub(4), a transferee for value shares _ (€) Two or more persons are the shareholder as cotenants or
subjectto an irrevocable appointment may revoke the appoiritduciariesand the name signed purports to be the name of at least
mentif the transferee did not know of its existence when teher oneof the co—owners and the person signing appearsdotivg
acquiredthe shares and tfeistence of the irrevocable appeint on behalf of all co-owners.
mentwas not noted conspicuously the certificate representing  (3) The corporationmay reject a vote, consent, waiver or
the shares qiif the shares are without certificates, on the infermgroxy appointment if the secretaoy other oficer or agent of the
tion statement for the shares. corporationwho is authorized to tabulate votes, acting in good

(7) Subjectto 5.180.0724and to any express limitation on thefaith, has reasonable basis for doubt about the validity of the sig
proxy’s authority stated in the appointment form or electronigatureon it or about theignatorys authority to sign for the share
transmissiona corporation may accept the praxyote or other holder.

action as that of the shareholder making the appointment. (4) The corporation and its Giter or agent who accepts or
(8) A proxy appointed in connection with a shareholder vof€jectsavote, consent, waiver or proxy appointment in good faith
under s180.1150 (5) andin accordance with this section 0d80.0722 (2pare not liable

(a) Notwithstanding su{4), may be revoked at any tinisy in damages to the shareholder for the consequences of the accept

openly stating the revocation at a shareholder meeting @RCEOr rejection. o
appointinga new proxy in the manner provided under §2ip(b). (5) Corporateaction based on the acceptance or rejection of a
(b) Shall be solicited and appointed apart from the sale of\@te,g%r;séeznt,z\(valvelr dor plrowppomtrtne?t undertthlts.septcljc.)nt.or

offer to purchase shares of the resident domestic corporationsas’ - (2)s valid unless a court of competent jurisdiction

s ; tdeterminestherwise.
definedin s.180.1150 (1) (C) History: 1989 a. 3031999 a. 92001 a. 102

(c) May not be solicited sooner tha@ days before the meeting

calledunder s180.1150 (5) unless otherwise agreed in writing by180.0725 Quorum and voting requirements for voting
the person acting under $80.1150and the directors of the resi groups. (1) Shares entitled tgoteas a separate voting group
dent domestic corporation, as defined ia&0.1150 (1) (c) may take action on a matter at a meeting only if a quorum of those

History: 1989 a. 3031997 a. 271999 a. 92009 a. 319 sharesexists with respect tthat matter Unless the articles of

. . incorporation bylaws adopted under authority graniethe arti

180.0723 Shares held by nominees. (1) A corporation cjesof incorporation or this chapter provides otherwise, a major
may establish a procedure by which the beneficial owner of shajgsof the votes entitled to be cast on the matter by the voting group
thatare registered in the name of a nominee is recognizéteby ¢otitutes a quorum of that voting grdopaction on that matter
corporationas the shareholdelhe extent of this recognition may (2) Oncea share is represented for any purpose at a meeting,

be determined in the procedure. other than for the purpose of objecting to holding the meeting or

(2) The procedure may set forth all of the following: transactingbusiness at the meeting, it is considered present for

(@) The types of nominees to which it applies. purposesf determining whether a quorum exists, for the remain

(b) The rights or privileges that the corporation recognizes dter of the meeting and for any adjournment of that meeting unless
a beneficial owner anew record date is or must be set for that adjourned meeting.

(c) The manner in which the nominee selects the procedure. (3) If a quorum exists, action on a mattgther than the elec

(d) The information that must be provided when the procedugn of directors under 480.0728 by a voting group is approved
is selected. if the votes cast within the voting group favoring the action exceed
(e) The period for which selection of the procedurefiotitze. thevotes cast opposirthe action, unless the articles of incorpora

: . tion, bylaws adopted under authority granted in the articles of
H(igorstqgggaasgggts of the rights and duties created. incorporationor this chapter requires a greater numberfofiad-

tive votes.

180.0724 Acceptance of instruments showing share History: 1989 a. 3031991 a. 16

holder action. (1) If the name signed on a vote, consent, waivgligg 9726 Action by single and multiple voting groups.
or proxy appointment correspondstie name of a shareholder 1 if thearticles of incorporation or this chapter provides for vot
the corporation, if acting in good faith, may accept the vote; co g by a single votinggroup on a matteaction on that matter is

tshegéﬁv;ri(\a/ﬁcr)lgéfroxmppointment and give itfect as the act of tlagkct)e.ggvzhsen voted upon by the voting group @®vided in s.

(2) If the name signedn a vote, consent, waiver or proxy () |f the articlesof incorporation or this chapter provides for
appointmentoes not correspond to the naaféts shareholder ting by 2 or more voting groups on a mateestion on that mat
the corporation, if acting in good faith, may accept the vote; Copyy i taken only when voted upon by each of those voting groups
sent,waiver or proxyappointment and give itfetct as the act of countedseparately as provided in E80.0725 Action maybe

the shareholder if any of the following apply: _ takenby one voting group on a matter even though no action is
(@) The shareholder is an entity and the name signed purp@sigenby another voting group entitled to vote on the matter
to be that of an diter or agent of the entity (3) A voting group described in $§80.0103 (19) (bkonsti

(b) The name signed purports to be that of a personal represggesa single voting group for purposes of voting on the matter on
tative, guardian, oconservator representing the shareholder anghich the shares are entitled to vote.
if the corporation requests, evidence of fiduciary status acceptabi@story: 1989 a. 303
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180.0727 Greater or lower quorum or greater voting  180.0731 Voting agreements. (1) Two or more sharehold
requirements. (1) The articles of incorporation mayovide, ersmay provide for the manner in which they will vote their shares
or authorize the bylaws underls80.1021to provide, for ggreater by signing an agreement for that purpose. A voting agreement
or lower quorum requirement or a greater voting requireriment createdunder this section is not subject td80.0730
shareholdersr voting groups ofhareholders than is provided by  (2) A voting agreement created under this section is specifi
this chapter cally enforceable.

(2) An amendment to the articles iofcorporation that adds, History: 1989 a. 303
changesor deletes greater or lower quorum requirement or a
greatervoting requirement must meet the same quorum requiré80.0740 Definitions  applicable to ss. 180.0740 to
mentand be adopted by the same voteastihg groups required 180.0747. In ss.180.0740t0 180.0747
to take action under the quorum and voting requirements then in(1) “Beneficial owner” means a person whose shares are held

effect. in a voting trust or held by a nominee on the pessbehalf.
History: 1989 a. 303 (2) “Derivative proceeding” means a civil suit in the right of
. . . . . adomestic corporation pto the extent provided in sk80.0743
180.0728 Voting for directors; cumulative voting. and180.0745to 180.0747 in the right of a foreign corporation.

(1) Unlessotherwise provided in the articles iofcorporation,  history: 1989 a. 3031991 a. 16

directorsare elected by a plurality of the votes cast by the shares

entitledto vote in the election at a meeting at which a quasum180.0741 Standing. A shareholder or beneficial owner may

present.In this subsection, “plurality” means that the individualot commence or maintain a derivative proceeding unless the

with the lagest number of votes are elected as directors up to ifareholdeor beneficial owner satisfies all of the following:

maximumnumber of directors to be chosen at the election. (1) Was a shareholder or beneficial owner of the corporation
(2) Shareholderslo not have a right to cumulate their vdt®s atthe time of the act or omission complained dé@came a share

directorsunless the articles of incorporation provide for cumulaolderor beneficial owner througtransfer by operation of law

tive voting. If the articles of incorporation contain a statemefitom a person who was a shareholder or benefisialer at that

indicatingthat all or a designated voting group of shareholders ajige.

entitledto cumulate their votes for directors, the shareholders SO(2) Fairly and adequately represetiis interests of the corpo

designatedare entitied to multiply the number of votes that thejyiionin enforcing the right of the corporation.

areentitled to cast by the numberdifectors for whom they are  nistory: 1989 a. 3031991 a. 16

entitledto vote and cast the product for a single candidate er disa plaintiff does not fairly and adequately represent the intefdbe corporation

tribute the product among 2 or more candidates. whena derivative action is usddr personal advantage. Whether or not a personal
. . . agendaexists is determined by the trial court. ReaB&ad205 Ws. 2d 558 561
(3) (a) Except agrovided in par(c), shares entitled under N.w.2d 768(Ct. App. 1996)95-2453
sub.(2) to vote cumulatively may ndite voted cumulatively at a A To bring an individual claim for breach of fiduciary dutye complaint must allege
; : ; : ; factssuficient, if proved, to show an injury personal to the complainant, rather than
particular meetmg unless angf the following notice require primarily to the corporation. The plairtinust alsosshow that each defendant had
mentsare satisfied: afiduciary duty to the plaintifin respect to corporatefafrs thatto each defendant
; : ; stitutesa breach. Generally a claim of waste of corporate assets must be brought
.1' Themeetmg _notlce Or proxy Statement ag:cor_npar)ylng tlﬁ%g derivative actioand not as a direct action. RegePaige, 2001 WI App 7242
noticestates conspicuously that cumulative votinglshorized. wis. 2d 278626 N.w2d 302 99-0838

; ; erivative claimsare those a corporation could bring because the corpogation’
. 2. A .SharEhOIder W.ho has the ”ght to cumulate his O.r her Vo!i%getsare afected. If the injury is one primarily tive corporation, a plainfimust
givesnotice that complies with $80.0141to the corporation not allegethat it was a registered shareholder at the time of the transaction of which it
lessthan 48 hourbefore the time set for the meeting of his or heemplains. The failure to plead registered shareholder status requirdisthissal

intentto cumulate his or her votes during the meeting. ‘iggezrg’gt\%:Czl?j'g‘;é6%3”,1‘?\,@%”%65‘8163‘?22°e¢fh”'q“es' In2003 W1 App

(b) If one shareholder gives notice under. far2, all other ~ To have standing pursuant to tsizction, one must be a current shareholder te initi
; i i ; i : ~atea claim on behalf of the corporatioKrier v. Vilione, 2009 WI 45317 Wis. 2d
shareholders the same voting group participating in the electio 3 766 N.W2d 517 06-1573
areentitled tocumulate their votes without giving further notice.

(c) If shares of a corporation that is a close corporation und®0.0742 Demand. No shareholder or beneficial owner may
s.180.1801are entitled under suf2) to vote cumulativelythe commencea derivative proceedingntil all of the following
sharesmay not be voted cumulatively at a particular meetingccur:

unlessthe notice requirement of pge) 1.or 2. is satisfied or (1) A written demand is made upon the corporation to take
unlessshares were voted cumulatively in the last election of-diregitableaction.

tors. . ) ) . (2) Ninety days expire from the date on whitte demand was
(4) Forpurposes of this section, votes against a candiate made, unless the shareholder or beneficial owner is notified
notgiven legal éect and are not counted as votes cast in an elgfforethe expiration of 90 days that the corporation has rejected
tion of directors. the demand or unless irreparable injury to the corporation would
History: 1989 a. 3031991 a. 16 resultby waiting for the expiration of the 90-day period.

. History: 1989 a. 3031991 a. 16
180.0730 Voting trusts. (1) One or more shareholders may

createa voting trust, conferring on a trustee the right to vote 980.0743 Stay of proceedings.  If the domestic corporation
otherwise act for them, by signing an agreement setting out Higoreign corporation commencas inquiry into the allegations
provisionsof the trust and transferring their shares to the trustegade inthedemand or complaint, the court may stay any deriva

Thevoting trust agreement may inclueey provision consistent tive proceeding for the period that the court considers appropriate.
with the voting truss purpose. When a voting trust agreement iShistory: 1989 a. 3031991 a. 16

signed,the trustee shall prepare a list of the names and addresses

of all owners of beneficial intereststhe trust, together with the 180.0744 Dismissal. (1) The court shall dismiss a deriva

numberand class of shares each transferred to the trust, aive proceeding on motion by the corporatiorthié court finds,

deliver copies of the list and agreement to the corporatiorihci  subjectto the burden of proof assigned under g&por (6), that

pal office. oneof the groups specified in sul) or(6) has determined, acting
(2) A voting trust becomes fefctive on the date that the firstin good faith afteconducting a reasonable inquiry upon which its

shares subject to the trust are registered in the trastagie. conclusionsare based, that maintenance of the derivative pro

History: 1989 a. 303 ceedingis not in the best interests of the corporation.
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(2) Unlessa panel is appointed under s(#), the determina proceedingif it finds that the derivative proceeding was eom
tion in sub.(1) shall be made by any of the following: menced or maintained withoutreasonable cause or for an
(a) A majority vote of independent directors present at a-me&fProperpurpose.
ing of the board of directors if the independent directors constitutétistory: 1989 a. 3031991 a. 16

aquorum. . L 180.0747 Applicability to foreign corporations.  In any
. (b) A majority vote of a committee consisting Qf 2 or Morgerivative proceeding in the right of a foreign corporation, the
|n_dependend|rectors appo_mted by majority vote of independentaiterscovered by s<80.0741180.0742and180.0744shall be
directorspresent at a meeting of the board of directors, whetherjyernedby the laws of the jurisdiction of incorporation of the
not the voting, independent directors constitute a quorum. foreign corporation.

(3) Whethera directoris independent for purposes of this-sec History: 1989 a. 3031991 a. 16
tion may not be determined solely on the basis of any one or more

of the following factors:
SUBCHAPTERVIII
(a) The nomination or election tiie director by persons who
are defendants in the derivative proceeding or against whom DIRECTORS AND OFFICERS

actionis demanded.

(b) The naming of thdirecto.r asa defenda}nt in the derivativg g5 0801 Requirement for and duties of board of direc -
proceedingor as a person against whom action is demanded. tors, (1) Except as provided in $80.1827] a corporation shall
(c) The approval by the director of the act being challengednavea board of directors.

the derivative proceeding or demand if thet resulted in no per () All corporate powers shall be exercised by or under the
sonalbenefit to the director authorityof, and thebusiness and afirs of the corporation man

(4) If a derivative proceeding is commenced after a deteigedunder thedirection of, its board of directors, subject to any
minationwas made rejecting a demand by a shareholder orbenm%itation set forth in the articles of incorporation.
cial owner the complaint shall allegwith particularity facts  History: 1989 a. 303

establishingany of the following: L ) .

(a) That a majority of the board of directors did not consist §£0-0802 _Qualifications of directors. ~ The articles of

independentiirectors at the timthat the determination was made!l'corPorationor bylawsmay prescribe qualifications for direc
b) That the requirements of sut) have not been met, tors. A directorneed not be a resident of this state or a shareholder

( = req . ; . of the corporation unless the articles of incorporation or bylaws so

(5) If a majority of the board of directors did not consist Q§rescribe.
independentlirectors at the time that the determination rejectingnistory: 1989 a. 303
a demand was made, the corporation shall have the burden of
proving that the requirements of sutt) have been metlf a 180.0803 Number and election of directors. (1) A board
majority of the board of directors consisted of independeetz  of directors shall consist of one or more natural persons, with the
torsat the time that the determination was made, the shareholalemberspecified in orfixed in accordance with the articles of
or beneficial owner shall have the burden of proving that thecorporationor bylaws.
requirement®f sub.(1) have not been met. (2) Thenumber of directors may be increasedsabject to s.

(6) Uponmotion by the corporatiorthe court may appoint a 180.0805(2), decreased from time to time by amendment to, or
panelof oneor more independent persons to determine whetHgrthe manner provided in, the articles of incorporation or the
maintenancef the derivative proceeding is in the best interests bylaws.
the corporation. If a panel is appointed under this subsection, the(3) Directorsshall be electedt the first annual shareholders’
shareholdeor beneficial owner shalflave the burden of proving meetingand at each annual meeting thereafter unlesstéreais
thatthe requirements of sufll) have not been met. arestaggered under $80.0806

History: 1991 a. 16173 History: 1989 a. 303
A special litigation committee formed under sub. (2) (b) dekexamined care

fully by a circuit court to determine whether its members are independent. The g;go 0804 Election of directors by certain classes of
is whether a committee member has a relationship with a defendant or the corpora ﬁn ) hold fth icl fi . horize divid
thatwould be reasonably expected teeaf the membes judgment with respect to Shareholders. If the articles of incorporation authorize divi
litigation in issue. Einhorn.\Culea, 2000 W1 6235 Ws. 2d 646612 N.W2d 7§ ing the shares into classes, the articles of incorporation may also
97-3592 authorizethe election of all or a specified numladrdirectors by

the holders of one or more authorized classes of shares. A class

1?&'223;‘?‘ Déscﬁ(?ttgyzins%%mﬂu Sgtgfrsl%‘éa w@hgﬁtrclt\t/)?atalse or classes of shares entitled to elect one or more directors shall be
P gnay : ; : ageparate voting group for purposes of the election of directors.
approval. If the court determines that a proposed discontinuan %istory: 1989 a. 303

or settlement will substantially fakct the interests of tHeeneficial
owners, the shareholders or a class of shareholders of the domegtico805 Terms of directors generally . (1) The terms of
corporationor foreign corporation, the court shall dirgbtit the directors of a corporation, including the initidirectors,
noticebe given to the shareholders draheficial owners &cted. expireat the next annual shareholders’ meeting unless their terms
History: 1989 a. 303 arestaggered under $80.0806

(2) A decrease in the number of directors may not shorten an
incumbentdirector's term.

(3) Despitethe expiration of a directtsr term, the director
shall continue toserve, subject to s480.0807 180.0808and
O180.0809 until his or her successor is elected and, if necessary
qualifiesor until there is a decrease in the number of directors.
eHistory: 1989 a. 303

180.0746 Payment of expenses. On termination ofthe
derivativeproceeding, the court may do any of the following:
(1) Notwithstanding s814.04 (1) orderthe domestic corpo
ration or foreign corporation to pay the plaifit§ reasonable
expensesincluding attorney fees, incurred in the derivative-pr
ceedingby the shareholder or benefic@kner who commenced
or maintained the derivative proceeding if the court finds that th
derivativeproceeding has resulted in a substaitealefit to the 180.0806 Staggered terms of directors.  The articles of
domesticcorporation or foreign corporation. incorporationor the bylawsif the articles of incorporation so pro
(2) Order the shareholder or beneficialwner who com vide, may provide for staggering the terms of the directors by
mencedor maintained the derivative proceedingp#y any defen dividing the total number of directors into 2 or 3 groups. In that
dant’'s reasonable expenses, including attorney feesyith- event,the terms of directors ithe first group expire at the first
standings. 814.04 (1) incurred indefending the derivative annualshareholders’ meetirgfter their election, the terms of the
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2nd group expire at the 2nd annual shareholders’ meeting afggoup may votéo fill the vacancy if it is filled by the shareholders,
their election, and the terms of the 3rd group, if,@xpire at the andonly the remaining directors electieg that voting group may

3rd annual shareholders’ meeting after their election. At eaebteto fill the vacancy if it is filled by the directors.
annualshareholders’ meeting held theregftee number oflirec (3) A vacancy that will occur at specific later date, because
tors equal to thexumber of the group whose term expires at thsf a resignation éctive at a later date under £30.0807 (2)or

time of the meeting shall be chosen for a term of 2 years, if thes@erwise, may be filled before the vacancy occurs, but the new

are2 groups, or a term of 3 years, if there are 3 groups. directormay not take dice until the vacancy occurs.
History: 1989 a. 303 History: 1989 a. 303

180.0807 Resignation of directors. (1) A directormay 180.0811 Compensation of directors. Unless the articles
resignat any time by delivering written notice that complies witlf incorporation or bylaws provide otherwise, the board of direc
s.180.0141to the board of director$p the chairperson of the tors,irrespective of any personal interest of any of its members,
boardof directors or to the corporation. may fix the compensation of directors.

(2) A resignation is déctive when thenotice is delivered  History: 1989 a. 303
unlessthe notice specifies a latefedtive date.

History: 1989 a. 303 180.0820 Meetings. (1) The board of directors may hold
regularor special meetings in or outside this state.
180.0808 Removal of directors by shareholders. (2) (a) Unlessthe articles of incorporation or bylaws provide

(1) Theshareholders may remove one or more directorsavith otherwise the board of directors maermit any or all directors
without cause unless the articles of incorporation or bylamss to participate in a regular @pec!al meeting of the board of direc
vide that directors may be removed only for cause. torshby, or to conduct the meeting through the use of, any means

(2) If a director is elected by a voting group of shareholdef&, communication by which any of the following occurs:
only the shareholders of that voting group may participate in the 1. All participatingdirectors may simultaneously hear each
vote to remove that director otherduring the meeting.

(3) If cumulative voting is authorized under80.0728 the 2. All communication during the meeting is immediately
shareholdersnay not remove a director if the number of votes suffansmittedto each participating directaand each participating
ficient to elect the director under cumulative voting is votedirectoris able to immediately send messages to all other partici
againsthis or her removal. If cumulative voting is not authorizegatingdirectors.
unders.180.0728 the shareholders may remove a directay (b) If a meeting will be conducted through the use of any means
if the number of votes cast to remove the director exceeds describedn par (a), all participating directors shall be informed
numberof votes cast not to remove him or hanless the articles thata meeting is taking place at whicHiafl business may be
of incorporation or bylaws adopted under authagignted in the transacted.A director participating ima meeting by any means
articlesof incorporation provide for a greater votiregjuirement describedn par (a) is deemed to be present in person attbet
unders.180.0727 (1) ing.

(4) A director may be removed by the shareholders only at a(3) If requested by a directaninutes of anyegular or special
meetingcalled for the purpose of removing the directord the meetingshall be prepared and distributed to each director
meetingnotice shall state that the purpose, or one of the purposeBjstory: 1989 a. 3031991 a.16
of the meeting is removal of the director NOTE: See 180.0825 (4) for applicability of ss. 180.0820 to 180.0823 to-com

History: 1989 a. 3031991 a. 16 mittees.

180.0821 Action without meeting. (1) Unless the articles
of incorporation or bylaws provide otherwigetion required or
permittedby this chapter to be taken at a board of directors’-meet
. > AP ing may be taken without a meeting if the action is taken by all
may remove alirector of the corporation fromfefe in a proceed o mpereyf the board. The action shall be evidenced by one or

ing brought either by the corporation by its shareholders held : o . ?
ing at least 10% of the outstanding shares of any class, if the C@nﬁcl)érgtv(\)/:gtﬁg r(:ecigisr:eenésb()j/et?](:erlgglgékrl:ti%%tlon taken, signed by each

finds all of the fol!owmg: . . (2) Action taken under this section idattive when the last
(a) That the director engaged in fraudulent or dishonest cqfja torsigns the consent, unless the conseetifies a dierent

duct, or gross abuse of authority or discretion, with respect to t Boctivedate. ’

corporat;lon. lis in th . fth . (3) A consent signed undé¢his section has thefett of a
(b) That removal is in the best interest of the corporation. \nanimousvote taken at a meeting at which all directors were
(2) Thecourt that removes a director may bar the director froptesentand may be described as such in any document.

180.0809 Removal of directors by judicial proceeding.
(1) Thecircuit court for the county where a corporatgptinck
pal office or, if none in this state, its registerediad is located

reelectionfor a period prescribed by the court. History: 1989 a. 303
(3) If shareholderdring a proceeding under sufi), they . . )
shallmake the Corpora’[ion a party defendant. 180.0822 Notice Of meet|ng. (1) Un|eSS the artIC|eS Of
History: 1989 a. 303 incorporationor bylaws provide otherwise, regular meetings of

theboard of directors may be held without notice of the date, time,
180.0810 Vacancy on board. (1) Unless the articles of placeor purpose of the meeting.
incorporationprovideotherwise, and except as provided in sub. (2) Exceptas provided in s180.0303 (3)andunless the ari
(2), if a vacancy occurs on the board of directors, includingctes of incorporation or bylaws provide for a longer or shorter
vacancyresulting from an increase in the number of directors, tperiod, special meetings of the board of directors shall be pre

vacancymay be filled by any of the following: cededby at least 48 hours'’ notice thfe date, time and place of the
(@) The shareholders. meeting. The notice shall comply with 480.0141 The notice
(b) The board of directors. need not describe the purpose of the special meeting unless

. L . requiredby the articles of incorporation or bylaws.
(c) If the directorgemaining in dice constitute fewer than a ﬂistory: 1%89 a 303 P y

quorumof the board, the directors, by thdiraative vote ofa
majority of all directors remaining in fite. 180.0823 Waiver of notice. (1) A director may waive any
(2) If the vacant dice was held by director elected by a vot notice required by this chaptethe articlesof incorporation or
ing group ofshareholders, only the holders of shares of that votibglaws before or after the date and time stated in the notice.
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Exceptas provided by sul{2), the waiver shall be in writing, (2) Exceptas provided in sul§3), the creation of a committee,
signedby the director entitled to the notice and retained bgdhe appointmenbf members to it, and designation of alternate mem
poration. bers,if any, shall be approved by the number of directors required

(2) A directors attendance at or participation in a meetingy the articles of incorporation or bylaws to ta@ion under s.
waivesany required notice to him or her of tmeeting unless the 180.0824(3).
directorat the beginning of the meeting or promptly upon his or (3) Theboard of directors may provide by resolution that any
herarrival objects to holding the meeting or transachinginess vacancies on the committee shallfiied by the afirmative vote
at the meeting and does not thereafter vote for or assent to aatiba majority of the remaining committee members.
takenat the meeting. (4) Sections180.0820to 180.0823apply to committees of a
History: 1989 a. 303 boardof directors and to committee members.

(5) To the extent specified by the board of directors or in the
of incorporation or bvlaws require a areaterwider sub(2). a articlesof incorporation or bylaws, each committee may exercise
| P y quire a greate (2), the authority of the board of directors, except that a committee
essemumbey and except as provided in $80.0303 (3) (band may not do any of the following:

180.0831(4), a quorum of a board of directors shall consist of a harehol ‘ |
majority of the number of directors specified in or fixed in aceord _(8M) Approve or recommend to shareholders for approval any
ancewith the articles of incorporation or bylaws. actionor matter expressly required by this chapter to be submitted

to shareholders for approval.

(b) Unless the articles of incorporation or bylaws require a .
greateror, under sub(2), a lesser numbeand except as provided (PM) Adopt, amend, or repeal any bylaw of the corporation.

in $5.180.0303 (3) (band180.0831 (4)a quorum of a committee  (6) Unlessotherwise provided by the boadd directors in

of the board of directors created undet80.0825shall consist of Creating the committee, a committee may employ counsel,
a majority of the numbeof directors appointed to serve on thé@ccountantsaand other consultants assist it in the exercise of
committee. authority.

(2) (a) Thearticles of incorporation or bylaws may authorize (7) Thecreation of a committee, delegation of authorityto
aquorum of a boardf directors to consist of no fewer than one-<committeeor action by a committee does not relieve the board of

third of the number of directors specified in or fixed in accordanééectorsor any of its members of any responsibility imposed
with the articles of incorporation or bylaws. uponthe board of directors or its members by.law

(b) The articlesof incorporation or bylaws may authorize a History: 1989 a. 3032005 a. 476
quorumof a committee of the boant directors created under s.
180.08250 consist of no fewer than one-third of the number irector or officer has knowledge that makes reliance uawar

directors appointed to. Serve on the committee. ranted,a director opfficer, in dischaging his or her duties to the
(3) Except as provided in s80.0825 (3)180.0831 (4pnd  corporation,may rely on information, opinions, reports or state

180.0855(1) and(2), if a quorum is present whervate is taken, ments valuation reports any of which may be writtaroral, for

the afirmative vote of a majority of directors present is the act ha| orinformal, including financial statements, valuation reports

the board ofdirectors or a committee of the board of directorgndother financial data, if prepared or presented by any of the fol
createdunder s180.0825 unless the articles of incorporation ofjgying:

bylaws require the vote of a greater number of directors. (1) An officer or employee of the corporation whom tirec

(4) (a) Except aprovided in pai(b), a director who is present tor or officer believes in good faitto be reliable and competent
andis announced as presentaneeting of the board of directorsiy the matters presented.

or a committee of the board directors created underls80.0825 2) Legal counsel, certified public accountants licensed or
whencorporate action is taken assents to the action taken unlg ified under ch.442, or other personas to matters that the

any of the fol!owing ocgurs: o . directoror officer believes in good faith are within the person’
1. The director objects at the beginning of the meeting gfofessionabr expert competence.

promptly upon his or her arrival to holding the meetingransact (3) In the case of reliance by a directarcommittee ofhe

ing business at the meeting. boardof directors of which the director is notnaember if the

2. The director dissents or abstains from an action taken Qﬂﬁbctor believes in good faith that the committee mecisfi-
minutesof the meeting are prepared that show the direcths  gence.

sentor abstention from the action taken. History: 1989 a. 3032001 a. 16

3. The director delivers written notice that complies with s. ) ) _ _ N
180.01410f his or her dissent or abstention to the presidifigesf 180.0827 Consideration of interests in addition to
of the meeting before its adjournment otie corporation imme shareholders’ interests. In dischaging his or her duties to the
diately after adjournment of the meeting. corporation and in determining what he or she believesitotbe

4. The director dissents or abstains from an action taken, miggstinterests of the corporation, a director dioefr may in addt
utesof the meeting are prepared that fail to show the direatis 10N 1O considering the cts of any action on shareholders,-con
sentor abstention from the action taken and the director delivet§lerthe following: _ _
to the corporation a written notice of that failure toamplies (1) Theeffects of the action on employees, suppliers ane cus

180.0824 Quorum and voting. (1) (a) Unless tharticles

0.0826 Reliance by directors or officers.  Unlessthe

with s.180.0141promptly after receiving the minutes. tomersof the corporation.
(b) A director who votes ifavor of action taken may notdis  (2) Theeffects of theaction on communities in which the eor
sentor abstain from that action. porationoperates.
History: 1989 a. 3031991 a. 162005 a. 476 (3) Any other factors that the director ofioér considers per
tinent.

180.0825 Committees. (1) Unless the articles aficorpora History: 1989 a. 303

tion or bylaws providetherwise, a board of directors may create

oneor more committees, appoint members of the board of-direk80.0828 Limited liability of directors. (1) Except as pro
torsto serve on the committees and designate other memibersided in sub.(2), a directoris not liable to the corporation, its
theboard of directors to serve as alternates. Each committee séladireholderspr any person asserting rights on bebfthe corpe
haveat least one membeUnless otherwise provided by the boardation or its shareholders, for damages, settlements, fees, fines,
of directors, members of the committee shall serve at the pleagueraltiesor other monetary liabilities arising from a breachoof,

of the board of directors. failure to perform, any duty resulting solely from his or her status
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asa directoy unless the person asserting liability proves that thvete on the transaction under this subsection constituje®aim
breachor failure to perform constitutes any of the following: for the purpose of taking action under this section.

(@) A willful failure to deal fairly with the corporation or its  History: 1989 a. 303
shareholderi connection with a matter in whit¢he director has
amaterial conflict of interest.

(b) A violation of criminal lawunless the director had reason
ablecause to believe that his or her conduct was lawful or RO 168, occurs:

sonablecause to believe that his or her conduct was unlawful. (@) The particular loan or guarantiseapproved by a majority
(c) A transaction from which the director derived an impropgj; the votes represented by the outstanding voting shaw of

180.0832 Loans to directors. (1) Except as provided in
sub.(3), a corporation may not lend money to or guarantee the
obligationof a director of the corporatiamless any of the follow

personajprofit. ) classesyoting as a single voting group, except the votes of shares
(d) Wliful mIS(_:OHdUCt- o _ _ _ ~ ownedby or voted under the control of the benefited director
(2) A corporation may limit the immunity provided undieis (b) The corporatiors board of directors determines that the

sectionby its articlesof incorporation. A limitation under this |oan or guarantee benefits the corporation aitider approves the
subsectiorappliesif the cause of action against a director accrugpecificloan or guarantee or a general plan authorizing loans and
while the limitation is in €&ct. guarantees.

History: 1989 a. 303 (2) Thefact that a loan or guarantee is made in violation of this

180.0831 Director conflict of interest. (1) In thissection, Sectiondoes not déct the borrowes liability on the loan.
“conflict of interest transaction” means a transaction with the cor (3) This section does not apply to an advance to a diréuadr

poration in which a director of the corporation has a direct or ind$ Permitted by s180.0853or 180.08580r that is made tdefray
rectinterest. expensedncurred by the director in the ordinary course of the cor

(2) A conflict of interest transaction is not voidablethe cor p%és‘g?r_“igg:?ggf'
porationsolely because of the direc®interest in the transaction v :

if any of the following is true: 180.0833 Liability ~ for  unlawful  distributions.

(@) The material facts of the transaction and the direcioter (1) Exceptas provided in sul(3), a director who votes faor
estwere disclosed or known the board of directors or a commit assentgo a distribution made in violation of $80.06400r the
teeof the board of directors and the board of directors or commiticlesof incorporation is personally liable to the corporation for
tee authorized, approved or specifically ratified the transactiane amount of the distribution that exceeds wimild have been
undersub.(4). distributedwithout violating s180.06400or the articles oincor-

(b) The material facts of the transaction and divectofs  poration,if it is established that the direct®vote or assent consti
interestwere disclosed or known to tilshareholders entitled to tutesconduct described by $80.0828 (1) (a)b), (c) or (d). In
vote and they authorized, approved specifically ratified the anyproceeding brought under this section, a director has all of the
transactiorunder sub(5). defensesrdinarily available to a director

(c) The transaction was fair to the corporation. (2) A director who is liable under sufd.) for an unlawful dis

(3) For purposes of this section, the circumstances in whictr#utionis entitled to contribution from all dhe following per
directorof the corporation has an indirect interest in a transacti§Ans:
includebut are not limited to a transaction under any of the fellow (a) Every other director who could be held liable under @)b.
ing circumstances: for the unlawful distribution.

(a) Another entity in which the director has a material financial (b) Each shareholder for the amouhat the shareholder
interest or in which thdirectoris a general partner is a party to th@cceptedknowing that the distribution was maufeviolation of
transaction. s.180.06400r the articles of incorporation.

(b) Another entity of which the director is a direcifficer or (3) A proceeding under this section is barred unless it
trusteeis a party to the transaction and the transaction,is broughtwithin 2 years after the date on which thieetfof the dis
becauseof its significance to the corporation, should be considribution was measured underls80.0640 (5)
eredby the board of directors of the corporation. History: 1989 a. 303

i (4) Fotrhpu_rpoges of S”h%) (@) a cc_)fnfliclzlt of itr_lft_erdeg%t _ttransa_c 180.0840 Officers. (1) A corporation shalhave the dfcers
ion is authorized, approved or specifically ratified if it receive ; : : - :
the afiirmative vote of a majority of the directors board of describedn its bylaws or appointed by its board of directors by

k . A . resolutionnot inconsistent with the bylaws.
directorsor on the committee acting on ttransaction, who have 2) A dul inted dic . ofigk
no direct or indirect interest in the transaction. If a majority of the (2) . uy(ﬁ;ppoq}te . er ”:ja% apﬁmgt ?ne or mgr b rs 1 of
directorswho have no direct or indirect interest in the transactié}} assistant sicers if authorized by the bylaws or the board o

vote to authorize, approve or ratify the transaction, a quorum34€ctors. _

presentfor the purpose of taking action under this section. The (3) The same natural person may simultaneously hold more
presencef, or a vote cast by director with a direct or indirect tha_none ofice in a corporation.

interestin the transaction does nofeaft the validity of anyaction ~ History: 1989 a. 3031991 a. 16

takenunder sub(2) (a)if the transaction is otherwise authorized180.0841 Duties of officers. Each oficer has theuthority

approvedor ratified as provided in this s_ectlon_. andshall perform the duties set forth in the bylawgmthe extent

_ (5) Forpurposes of sul§2) (b), a conflict of interest transac not inconsistent with the bylaws, the duties prescribed by the
tion is authorized, approved or specifically ratified if it receiveggoardof directors or by direction of anfifer authorized by the
thevote of a majority of the shares entitled to be counted under gjﬁawsor by the board of directors to prescribe diies of other
subsection.Shares owned by or voted under the controldifee  fficers.

tor who has a direct or indirect interest in the transaction, angisory: 1989 a. 303

sharesowned by or voted under the control of an entity described

in sub.(3) (a) may not be counted in a vote of shareholders 1®0.0843 Resignation and removal of officers. (1) An
determinewhether to authorize, approve or ratify a conflict obfficer may resign at angme by delivering notice to the corpera
interesttransaction under suf®) (b). The vote of those sharestion that complies with s180.0141 The resignation is fefctive

shall be counted in determining whether the transaction wghenthe notice is delivered, unless the notice specifies a later
approvedunder other sections of this chaptér majority of the effectivedate and the corporation accepts the lafectfe date.
shareswhether or not present, that are entitled to be counted iif a resignation is ééctive at a later date, the corporatohbard
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of directors may fill the pending vacancy before tlieative date porationand the breach or failure to perform constitutes any of the
if the board of directors provides that the successor may not tekewing:
office until the efective date. 1. A willful failure to deal fairly with thecorporation or its

(2) Theboard of directors may remove anjicgr and, unless shareholderin connection with a matter in whithe director or
restrictedby the bylaws or by the board of directors, aficef officer has a material conflict of interest.
may remove any dicer or assistant &iter appointedy that ofi- 2. Aviolation of the criminal lawunless the director orfafer
cerunder s180.0840 (2)at any time, with owithout cause and hadreasonable cause to believe that his or her conduct was lawful
notwithstandinghe contract rights, if angf the oficer removed. or no reasonable cause lielieve that his or her conduct was

History: 1989 a. 303 unlawful.
180.0844 Contract rights of officers. (1) The appoint 3. Atransacti?n frqm which the director ofioér derived an
mentof an oficer does not itself create contract rights. improperpersonal profit.

(2) Exceptas providedn s.180.0843 (2)an oficer’s resigna 4. Willful m!sco_nduct. . e .
tion or removal is subject to any remedies provided by any con (b) Determination of whether indemnification is required
tract between the diter and the corporation or otherwise prounderthis subsection shall be made undei8£.0855

vided by law (c) The termination of a proceeding by judgment, grsiettle
History: 1989 a. 303 mentor conviction, or upon a plea of no contest or an equivalent
L . . . plea,does notby itself, create a presumption that indemnification
180.0850 Definitions  applicable to indemnification of the director or dfcer is not required under this subsection.

and infurance p_rovjsions. In s5.180.0850t0 180.0859 (3) A director or dficer who seeks indemnification under this
(1) “Corporation” means a domestic corporation and anyectionshall make a written request to the corporation.
domesticor foreign predecessof a domestic corporation where (4) (a) Indemnification under this section is not required to the

the predecessor corporatisnexistence ceased upon W@ gytentlimited by the articles of incorporation undef.80.0852

summationof a meger or other transaction. S . B ; .
2) “Direct ficer” of ti f tiod (b) Indemnification under this section is not required if the
(2) “Director or oficer” of a corporation means any o director or officer has previously received indemnification or

lowing: ) _ _ allowanceof expenses from any person, including the corpora
(a) An |nd|V|dUa| WhO IS Or was a dII’eCtor Orf|0ér Of the cof tion, in Connection W|th the same proceedingl
poration. History: 1989 a. 303
(b) An individual who, whilea director or dicer of the corpe s e g corporabai fof per
ration, is or was serving at the corporatiemequests a director sonaluse. ithout these formalities, anfafer could direct the corporation fay
officer, partney trustee, member of any governing or decisionfundsfor his own defense and only later assert that he or she had been indemnified
makingcommittee, manageemployee or agent of another CGrpog)Z/éhgﬁ(gE%atlon. Ehlinger tAauser2010 WI 54325 Wis. 2d 287785 N.w2d
ration or foreign corporation, limited liability companyartner

ship, joint venture, trust or other enterprise. 180.0852 Corporation may limit indemnification. A
(c) Anindividual who, while a director orfafer of the corpe  corporation’sarticlesof incorporation may limit its obligation to
ration,is or was serving an employbenefit plan because his orindemnify under s180.0851 Any provision ofthe articles of
herduties to the corporation alsmpose duties on, or otherwiseincorporationrelatingto a corporatiors power or obligation to
involve services bythe person to the plan or to participantsiin indemnify that was in existence on Juti®, 1987, does not consti

beneficiarief the plan. tute a limitation on the corporatios’obligation to indemnify
(d) Unless the context requires otherwise, the estate or pgnders.180.0851 A limitation under this section applies if the
sonalrepresentative of a director offioér. first alleged act or omissioof a director or dfcer for which

(3) “Expenses’include fees, costs, clys, disbursements indemnificationis sought occurred while the limitation was in

attorneyfees and any othexpenses incurred in connection witHTect. -
a proceeding. History: 1989 a. 303

(4) “Liability” includes theobligation to pay a judgment, 180.0853 Allowance of expenses as incurred.  Upon
settlement forfeiture, or fine, including an excise tax assessegritten request bya director or dfcer who is a party to a proceed
with respect to an employee benefit plan, plus costs, fees, and i, a corporation may pay or reimburse his or her reasonable
chargesmposed under cl814, and reasonable expenses. expensess incurred if the director orfiafer provides the corpora

(5) “Party” includes an individual who was or is, or who igion with all of the following:
threatenedo be made, a named defendant or respondergii?a (1) A written afirmation of his or her good faith belief that he
ceeding. or she has not breached or failegotaform his or her duties to the

(6) “Proceeding” means any threatenegending or com corporation.
pletedcivil, criminal, administrative or investigative action, suit, (2) A written undertaking, executed personally or on his or her
arbitration or other proceeding, whether formal or informalpehalf,to repay the allowance and, if requitdthe corporation,
which involves foreign, federal, state or local law and which i& pay reasonable interest on the allowance to the extent that it is
broughtby or in theright of the corporation or by any other person,ltimately determined under €.80.0855that indemnification

History: 1989 a. 3031993 a. 12,2003 a. 139 unders.180.0851 (2)s not required and that indemnificatiin

180.0851 Mandatory indemnification. (1) A corporation
shallindemnify a director or §iter, to the extent that he or she ha%’h
beensuccessful on the merits or otherwise in the defehagre : p” .
ceedingfor all reasonable expenses incurred in the proceedin@?cﬂrrggr%br:gtgggrre%pay the allowance. The undertaking lbeay
the director or oficer was a party because beshe is a director History: 1989 a, 303 )
or officer of the corporation. ’ ’
(2) (a) In cases not included under s(i, a corporation shall 180.0854 Court-ordered indemnification. (1) Except as
indemnify a director or dicer against liability incurred by the providedotherwise by written agreement between the diremtor
directoror officer in a proceeding to which tltrector or oficer  officer and the corporation, a director ofioér who is a party to
wasa party because he or she is a directorfmenfof the corpora aproceeding may apply for indemnificationttee court conduet
tion, unless liability was incurred because thieector or oficer ing the proceeding or to another court of competent jurisdiction.
breachedr failed to perform a duty that he or she owes to the cdxpplication shall be made for an initial determination by the court

edirector or oficer and may be accepted without reference to
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unders. 180.0855 (5)or for review by the court of an adverseassertedgainst or incurred by the individual in his or her capacity
determination under 4.80.0855 (1)(2), (3), (4) or (6). After as an employee, agent, director dicef or arising from his or her
receiptof an application, the court shall give any notice that it costatusas an employee, agent, director diicef, regardless of

sidersnecessary whetherthe corporation is required or authorized to indemoify
(2) Thecourt shall order indemnificationiif determines any allow expenses to the individual against the same liahiliyer
of the following: $s.180.0851 180.0853180.0856and180.0858

(a) That the director or &iter is entitlied to indemnification ~ History: 1989.a. 303

unders. 180.0851 (1pr (2). If the court also determines that the g ng5g  additional rights to indemnification  and
corporation unreasonably refused the dire¢soror oficer’s allowance of expenses. (1) Except as provided in suf),

requestfor indemnification, the court shalkder the corporation <4130 0851and180.0853do not preclude any additional right to

to pay the directds or oficer’s reasonablexpenses incurred 10 i, jempificationor allowance of expenses that a director beef
obtain the court-ordered indemnification. may have under any of the following:

(b) That the director or i€er is fairly and reasonably entitled (a) The articles of incorporation or bylaws
to indemnification in view of all the relevant circumstances, b) A writt t betw the di tl éicef and th
regardlessof whether indemnification isequired under s. () A written agreement between the director éref and the
1800851(2) corporation.

History: 1989 a. 303 (c) A resolution of the board of directors.

o ) ] o (d) A resolution that is adopted, after notice gayajority vote

180.0855 Determination of right to indemnification. of all of the corporatios’ voting shares then issued and outstand
UnlessotherW|$e provided by the articles o_f incorporation dng.
bylawsor by written agreement between the director fic@fand (2) Regardlesof the existence of an additional right under
the corporation, the director or fafer seekingindemnification sub.(1), the corporation may not indemnify a directooicer
unders.180.0851 (2phall select one of the following means fogy permit a director or €iter to retain any allowance of expenses
determininghis or her right to indemnification: . unlessit is determined by or on behalf of the corporation that the

(1) By a majority vote of a quorum of the board of directorgirector or oficer did notbreach or fail to perform a duty that he
consistingof directors who are not at the time parties to the saeshe owes tthe corporation which constitutes conduct under s.
or related proceedings. If a quorum of disinterested directors caB0.0851(2) (a) 1, 2., 3. or4. A director or dficer who is a party
not be obtained, by majority vote ofc@mmittee duly appointed to thesame or related proceeding for which indemnification or an
by the board of directors and consisting solely of 2 or more-diregllowanceof expenses is sought may not participate in a deter
torswho are not at the time parties to the same or related proce@thationunder this subsection.
ings. Directors who are parties to the same or related proceedinggs) sections180.0850to 180.0859do not afect a corpora
may participate in the designation of members of the commiti&g)'s power to pay or reimburse expenses incurred by a director

(2) By independent legal counsel selected by a quorum of ieofficer in any of the following circumstances:
boardof directors or its committee in the manner prescribed in (8) As a witness in a proceeding to which he or she is not a
sub.(1) or, if unable to obtain such a quorum or committee, by ry.
majority vote of the full board of directors, including director - " . .
who are parties to the same or related proceedings. " (b) As aplaintif or petitioner in a proceeding because he or she

. . . is or wasan employee, agent, director ofiadr of the corporation.
(3) By a panel of 3 arbitrators consisting of one arbitrator yistory: 1989 aP3O)3/1991 a916 P

selectedby those directors entitled under s) to select inde
pendentlegal counsel, one arbitrator selected by the director 080.0859 Indemnification and insurance against secu -
officer seeking indemnification and one arbitrator selecteth®y rities law claims. (1) It is the public policy of this state to
2 arbitrators previously selected. require or permit indemnification, allowancef expenses and
(4) By an afirmative vote of shares as provided in sinsurancefor any liability incurred in connection with@oceed
180.0725 Shares owned bygr voted under the control of, personsng involving securities regulation described under §2jto the
who are at the time parties to the same or related proceedirgyggntrequired or permitted under 9$80.0850to 180.0858
whetheras plaintifs or defendants or in any other capaaityay (2) Sectionsl80.0850t0 180.0858apply, to the extent appli

not be voted in making the determination. cableto any other proceeding, to any proceeding involving a fed
(5) By a court under s1.80.0854 eralor state statute, rule or regulation regulating tffer,cfale or
(6) By any other method provided for in any additional rigH@urchas_EDf securities, securities brokers or dealers, or investment
to indemnification permitted under 530.0858 companiesr investment advisors.
History: 1989 a. 303 History: 1989 a. 303

180.0856 Indemnification and allowance of expenses ~ 180.0860 Statements of changes in directors or princi -

of employees and agents. (1) A corporation shall indemnify Pal. (1) Whenever initial directors and principalfioérs are
anemployee who is notdirector or oficer of the corporation, to Selectedor changes are made in the directors or princifialers

the extent that he or she has been successful on the merits er offfe corporation, the corporation may file with the department a
wise in defense of groceeding, for all reasonable expense¥atementhat includes the names and addresses of all the direc

incurredin the proceeding if the employee was a party becausel®gs or principal oficers, or both if there have been changes
or she was an employee of the corporation. both. The information in the statement shall be current alseof

(2) In addition to the indemnification required by s(b), a dateon which the statement is signed on behalf of the corporation.
corporationmay indemnify and allow reasonable expensemof _(2) A director who resigns under 530.0807or a principal
employeeor agent who is not a director ofioér of the corpora  Officer who resigns under 480.0843 (1)nayfile a copy of the
tion to the extent provided by the articles of incorporation éfSignatiomotice with the department.
bylaws, by general or specific action of the board of directors orHistory: 1993 a. 3231995 a. 27
by contract.

History: 1989 a. 3031991 a. 16 SUBCHAPTERX

180.0857 Insurance. A corporation may purchase and main
tain insuranceon behalf of an individual who is an employee, AMENDMENT OF ARTICLES OF INCORPORAION

agent, director or dficer of the corporation against liability AND BYLAWS
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180.1001 Authority to amend articles of incorporation. amendmentand shall contain or be accompanied by a copy or
(1) A corporation may amend its articles of incorporation at asymmaryof the amendment.
time to add or change a provision that is required or permitted to(3) Unlessthis chapterthe articles of incorporation, bylaws
beincluded inthe articles of incorporation or to delete a provisiondoptedunder authority granted in the articles of incorporatign or
thatis not required tde included in the articles of incorporationactingunder sub(1) (b), the boardf directors requires a greater
Whethera provision is required or permitted toibeluded in the vote or a vote by voting groups, the amendment is adopted if
articlesof incorporation is determined a§the efective date of approvedby all of the following:
the amendment. _ (a) A majority of the votes entitled to be castthe amendment

(2) A shareholder of the corporation does not have a vesiggdeach voting group with respectwhich the amendment would
propertyright resulting from any provision in the articles of incorcreatedissenters’ rights under $30.1302
poration, including provisions relating to management, voting, (b) The votes required by 80.0725and180.0726by every
control, capital structure, dividend entitlement or purposewng  otheryoting group entitled to vote on the amendment.
tion of the corporation. History: 1989 a. 3031991 a. 16

History: 1989 a. 303
. ) . 180.1004 Voting on amendments by voting groups.

180.1002 Amendment of articles of incorporation by (1) Exceptas provided in £.80.1707 if shareholder approval of
board of directors. Unless the articles of incorporation providesn amendment to the articles of incorporation is required by this
otherwise the corporatiors board of directors may adopt one oghapterthe holders of the outstanding shares of a class of shares
m.Ore amendments to the Corporatlsnirtlcles of |nCOrp0rat|0n mayvoteas a Separate Voting group on the proposed amendment
without shareholder action: o _ if the amendment would do any of the following:

(1) To extend the duration of trwrporation if it was incorpo () Increase the aggregate number of authorized shares of the
ratedat a time when limited duration was required by. law class,except as provided in sut2).

(2) Todelete the names and addresses of the initial directors(b) Decrease the aggregate number of authorized shates of

(3) To delete the names and addresses of the incorporatorgass,excepta decrease of the number of authorized but unissued

(4) To delete the name and address of a former registegtfresf the class.
agentor registered dice, if a statement of change is on file with  (c) Effect an exchange or reclassification of all or part of the
the department. shares of the class into shares of another class.

(5) To change the registered agent or the registe faxk of (d) Effect an exchange or reclassification, or create the right

(6) To change each share, whether issued or unissued, oPhgxchange, of all or part of the shares of another class into shares
outstandinglass into a greater number of whole shares if the céf the class. o
poration has only shares of that class outstanding or the aggrega'(@)_ Change, in a manner prejudlplal to the_holders of the out
preferencesind relative rights of that class are not increased to #t@ndingshares of the class, the designation, rights, preferences or
prejudiceof the outstanding shares of any other class. limitations of all or part of the shares of the class.

(7) To changethe corporate name by substituting the word (f) Change the shares of all or part of the class intdexeiift
“corporation”, “incorporated”, “company” or “limited” or the numberof shares of the same class.
abbreviatiorfcorp.”, “inc.”, “co.” or “Itd.”, or words or abbrevia (9) Create a new class of shares havights or preferences
tions of S|m|I_ar meaning in anothdmngqage, for a similar wor_d with respect to distributions or to dissolution that are psope
or abbreviation in the name or by adding, deleting or changingiar or substantially equal to the shares of the class.
geographical attribution for the name. (h) Increasehe rights, preferences or number of authorized

(7m) In the case of an investment companychange the cer sharesf anyclass that, after givingfett to the amendment, have
poratename, if the investment compangtifies shareholders of rightsor preferences with respect to distributions or to dissolution
the change in corporate name not less than 30 days biferethatare prior superior or substantially equal to the shares of the
effectivedate of the change. class.

(8) If the articles of incorporation so provide, to make a (i) Increase the voting rights of any class of shares or create a
changepermitted by s180.0602 new class of shares having voting rights, to ginejudice of the

(8m) In the caseof an investment companto declare an Voting rights of the class, if any
indefinite number of authorized shares. ()) Limit or deny an existing preemptive right of all or pafrt

(8n) In the case of a company that is registered, ogmmzed theshares of the class.
for the purpose of registering, as a management investment com(k) Cancel or otherwise fafct rights todistributions or diw
panyunderl5 USC 80a-1080a-64 to state that the corporationdendsthat have accumulated but have not yet been declared on all
is registered or is ganized for the purposes of registering as @r part of the shares of the class.

managementinvestment company under5 USC 80a-1to (L) Authorizethe issuance of shares of the class as a share divi
80a-64 dendin respect to shares of another class.
(9) To make any other change expressly permitted by this (2) The articles of incorporation may permit the adoption of
chapterto be made without shareholder action. an amendment increasing the aggregate number of authorized
History: 1989 a. 3031995 a. 27271 sharef a class without the approval of the clasa asparate vot
. . . ing group, except that if any shares of the class are outstanding the
180.1003 Amendment of articles of incorporation by articlesof incorporation may not be amended to include such per

board of directors and shareholders. (1) (a) Thecorpora  mjssionwithout the approval of the class as a separating

tion’s board of directorsnay propose one or more amendments fgoyp.

the articles of mcorpo_ratlon for submlss_,|_on tp shareholders. (3) If a proposed amendment to the articles of incorporation
(b) The board of directors may condition its submission of thgould affect a series of a class of shares in one or more ways

proposecamendment on any basis. describedn sub.(1), the shares of that series may vote as a sepa
(2) (a) The corporatioshall notify each shareholdevhether ratevoting group on the proposed amendment.

or not entitled to vote, of the proposed shareholders’ meeting in(4) If a proposed amendment to the articles of incorporation

accordancevith s.180.0705 except as provided in pb). thatentitles 2 or more series of shates/ote as separate voting
(b) Thenotice shall state that the purpose, or one of the pgroupsunder this section wouldfatt those 2 or more seriestire

posespf the meeting is to consider and to act upon the propossaneor a substantially similar wathe shares of all the series so
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affectedshall vote together as single voting group on the pro  (5) Therestated articles of incorporation supersedetitg-
posedamendment. nal articles of incorporation, any restated articlegobrporation

(5) A class or series of shares is entitled to the voting rightgeviouslyadopted and all amendments to the original and any
grantedby this section although the articles of incorporafiom ~ restatedcarticles of incorporation.
vide that the shares are nonvoting shares. History: 1989 a. 3031995 a. 27

History: 1989 a. 303 180.1008 Amendment pursuant to reorganization.

(1) Exceptas providedn sub.(4), a corporatiors articles of
dl}ﬁorporationmay be amended without action by the board of
directorsor shareholders to carry outpéan of reoganization
articles of incorporation. Unless the amendment has beeﬂtrdtertedor decreed by a court having jurisdiction under federal
approvedby the afirmative voteor the written consent of not lessStatute. ) )
than two-thirds of the sharesubscribed forany subscriber or _ (2) The persons designated by the court shall deliver to the
amendmenis released from his drer subscription and is entitledfollowing information: _
to repayment of any consideration paid for his or her shares upor{@) The name of the corporation.
applicationto the corporation within 10 days after notice, under (b) The text of each amendment approved by the court.
s.180.0141 of the amendment. (c) The date of the coustorder or decree approving the -arti

History: 1989 a. 303 clesof amendment.

(d) The title of the reg@anization proceeding in which the
&rderor decree was entered.

(e) A statement that the court had jurisdiction of the proceed
ing under federal statute.
(1) Thename of the corporation. ~ (3) Notwithstandings. 180.1302 shareholders of a corpera
%) Th f h d d d tion undegoing reoganization do not have dissenterghts

(2) The text of each amendment adopted. __exceptas and to the extent provided in the gamization plan.
_(3) If an amendment provides for an exchange, reclassifica 4y Thjs section does not apply after entry of a final decree in
tion or cancellation of issued shares, provisionsriggiementing e repganization proceeding evéiough the court retains juris
theamendment if not contained in the amendment itself. diction of the proceeding foimited purposes unrelated to eon

(4) The date on which each amendment was adopted.  summatiorof the reoganization plan.

(5) A statementhat the amendment was adopted in accord History: 1989 a. 3031995 a. 27

ancewith s.180.1002 180.10030r 180.1005 whichever is the 180.1009 Effect of amendment. (1) An amendment to a

case. . . . oo U ,
History: 1989 a. 3031995 a. 27 corporation’sarticles of incorporation, includirg restatement of

its articles of incorporation under $80.1007that includes an

180.1007 Restated articles of incorporation. (1) Acor- amendmento its articlesof incorporation, does notfatt any of
poration’sboard of directors oiif the corporation has notet thefollowing:
issuedshares, the incorporators may restate the articles of incor (&) A cause of action existing against or in favor of the corpora
porationat any timeand without shareholder approval, unlesgon.
shareholdempproval is required under syB). (b) A civil, criminal, administrative or investigatory proceed

(2) The restatement shall consist of the articles of incogporiig to which the corporation is a party
tion as amended to date and shall contain a statement that thefc) The existing rights of persons other than shareholders of the
supersedand take the place of the existing articlegobrpora  corporation.
tion and any amendments to the articles of incorporation. (2) An amendment, or a restatement including an amendment,

(3) (a) In addition to the contents described in §@). the changinga corporatiors name does not abate a civil, criminal,
restatemeninay include one or more amendments todtieles administrativeor investigatory proceeding brought by or against
of incorporation. If the restatement includgesamendment, the the corporation in its former name.
restatemenshall be adopted in the manmenovided under s.  History: 1989 a. 303
180.1002 under ss180.1003and180.1004or under s180.1005
whicheveris applicable, except as provided in.fhj.

180.1005 Amendment before issuance of shares. Ifa
corporationhas not yet issued shares, its incorporators or boar
directors may adopt one or more amendments todtporations

180.1006 Articles of amendment. A corporation amend
ing its articles of incorporation shall deliver to the department f
filing articles of amendment that incluakof the following infor
mation:

180.1020 Amendment of bylaws by board of directors
or shareholders. (1) A corporations board of directormay

(b) Notwithstanding s.180.1003 (2) (b) if shareholder o on46r yepeatthe corporatiors bylaws or adopt new bylaws
approvalis required, the notice under180.1003 (2) (apf the exceptto thepextent thaltoany of theyfollowing apl?)lies: y

proposedshareholders’ meeting shall state that the purpose, or(a) The articles of incorporation, £80.1021 (2pr 180.1022

one of the purposes, of the meeting is to considemptioposed oL .
restatemenand shall contain or be accompanied by a copy of t (a) or any other provision of this chapter reserve that power

restatementhat identifies any amendment or other change thafclusivelyto the shareholders. _ )
would make in the articles of incorporation. ~ () The shareholders in adopting, amending or repealiag a
(4) A corporation restating its articles of incorporation shalicular bylaw provide within the bylaws that the board of directors

deliver to the department for filing articles of restatemtvatt may not amend, r_epeal or readopt that bylaw
include the name of theorporation and the text of the restated (2) A corporatiors shareholders may amend or repeal the cor

articlesof incorporation together with eertificate including the Poration'sbylawsor adopt new bylaws even though the board of
following information: directorsmay also amend aepeal the corporatiog’bylaws or

ﬁdoptnew bylaws.

(a) A statement indicatingshether the restatement contains a History: 1989 a. 303

amendmento the articles of incorporation requiring shareholder
approvaland, if it does not, that the board of directar¢he incor  180.1021 Bylaw fixing quorum or voting requirements
poratorsadopted the restatement. for shareholders. (1) If authorized by the articles of incorpo

(b) If the restatement contains an amendment to the articlesatfon, the shareholders may adopt or amaray/law that fixes a
incorporationrequiring shareholder approval, the informatiogreater or lower quorum requirement or a greater veogéggire
requiredby s.180.1006 (1}o (5). ment for shareholders or voting groups of shareholders than is
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providedby this chapter The adoption or amendmaeafta bylaw sharesjnterests, obligations, or other securities of the surviving
thatadds, changes or deletes a greater or lower quorum requingsiness entity or any other business entity or into cash or other
mentor a greater voting requirement for shareholders mest propertyin whole or part.

the same quorum requirement and be adopted by the same Vote3) The plan of mager may set forth any of the following:
antc_ivotlng groups Jﬁ?u'r?d’mf;ke action under the quorum and .y Amendments to the articles of incorporation or other-simi
" (Ig)g f:%l;,llfv:/ng:;mx: zlangrea.ter or lower quorum requiremenl'fe1r governing document of the surviving business entity

or a greater voting requirement for shareholders under(3ub. H(iglryc,)tlhgig grgggz)%qi rﬂatmg to the rger.

may not be adopted, amended or repedlgdhe board of direc ’ ' o
tors.

History: 1989 a. 303 180.1102 Share exchange. (1) A corporation may acquire

all of the outstandinghares of one or more classes or series of
180.1022 Bylaw fixing quorum or voting requirements anotherbusiness entity if the board of directors of each corpora
for directors. ~ (1) A bylaw that fixes a greater or lower quorumtion by resolution adopted by each board, approves a plan of share

requiremenbr a greater voting requirement for the board of dire€xchangeand, if required by s180.1103 its shareholderalso
torsmay be amended or repealed as follows: approvethe plan of share exchange, and if the share exchange is

L ermittedunder the applicable law of the jurisdiction that governs
hol(cilagrg Srr]lggsa ltlﬁg %())l?ésvdpt)r%\tlri]deezhgtrﬁgr%llcijsésbgggr %}t}he Shat eother business entity and the other business entity approves the
(b) If' originally adopted by the board of directceither by the _plqn o_f s_hare exchange in the manner reqwred_by the laws of the
shareholdersr by the board of directors jurisdiction that governs the other business entity

(2) A bylaw adopted or amended by the shareholders tt (2) The plan of share exchangeall set forth all of the follow
fixes a greater ofower quorum requirement or a greater voting = ) L . .
requirementor the board of directors may provide that it may be, (&) The name, form of business enténd identity of the juris
amendedbr repealed only by a specified vote of either the sha@ction governing the business entity whose shares will be
holdersor the board of directors. acquiredand the name of the acquiring business entity

(3) Action by the board of directors to adopt or amend a bylaw (b) The terms and conditions of the exchange.
that changes the quorum or voting requirement for the board of(c) The manner and basis of exchanging the shares or other
directorsmust meet the same quorum requirement aratlbpted ownershipinterests to be acquired for shares, obligations or other
by the same vote required to take actimdler the quorum and vot securitiesof the acquiring or any other business or for cash or
ing requirement then in ffct, unless a dérent voting require  otherproperty in whole or part.

mentis specified under sui2). (3) Theplan of share exchange may set forth other provisions
History: 1989 a. 303 relatingto the exchange.
(4) This section does not limit the power of a corporation to
SUBCHAPTERXI acquireall or part of the shares of one or more classes or series of

anothercorporation through a voluntary exchange or otherwise.
MERGER, SHARE EXCHANGE, AND CONVERSION History: 1989 a. 3032001 a. 44

180.1100 Definitions. In this subchapter: 180.1103  Action on plan of merger or share exchange.

(1) “Businessentity” means alomestic business entity and (1) SUBMIT TO SHAREHOLDERS. After adopting and approving a
foreian business ent'ty y aplan of meger or share exchange, the board of directors of each
9 ; USINESS y . . __.._corporationthat is party to the mger, and the board of directors
_(2) “Domesticbusiness entitymeans a corporation, a limitedof the corporation whose shares will be acquired in the share
Ilablllty companyas defined in s183.0102 (1Q)a limited part exchangeshall submit the plan of mger, except as provided in
nership,as defined in s179.01 (7) ora corporation, as defined iNsub.(5) and $180.11.045 (2) or share exchange for approval by

$.181.0103 (3) its shareholders.

(3) "Foreignbusiness entity” means a foreign limited liability 2y Meeting noTICE. The corporation shall notify each share
companyas defined in s183.0102 (8)a foreign limited partner p,4er whether or not entitled to vote, of the proposed sharehold
ship, as defined in &79.01 (4) a foreign corporation, as definedg g meeting in accordance withi80.0705 except that the notice
TSlsoll%%(gg))S (9) or a foreign corporation, agefined in s. gy 1pe given at least 20 days before the meeting datendtre

His.tory' 2001 & 44 shall also state that the purpose, or one of the purposes, of the

: o meetingis toconsider the plan of mger or share exchange and

180.1101 Merger. (1) One or more corporations may ger Shallcontain or be accompanied by a copy or summary of the plan.
with or into one or more other business entities if the board of (3) REQUIREDVOTE. Unless this chaptethe articles oincor-
directors of each corporation, by resoluticadopted by each porationor bylaws adopted under authority granted indttieles
board,approves a plan of ngger and, if requirethy s.180.1103 of incorporation require a greater vote aroée by voting groups,
its shareholders also approve the plan ofgeeand if the mager the plan of meger or share exchange to be authorized shall be
is permitted under the applicable law of the jurisdiction that goapprovedoy each voting group entitled to vote separately on the
ernseach other business entity that is a party to thgenend plan by a majority of all the votesntitled to be cast on the plan
eachsuch business entity approves the plan ofyarén the man by that voting group.
nerrequired by the laws applicable to the business entity (4) SEPARATEVOTING BY VOTING GROUPS. Separate votingy

(2) The plan of mager shall set forth all of the following:  voting groups is required on any of the following:

(a) The name, form of business entéyd identity of the juris (a) A plan of meger if the plan contains a provision that, if con
diction governing each business entity planning togaeemnd the tainedin a proposed amendment &sticles of incorporation,
name,form of business entityand identity of the jurisdiction of would require action by one or more separate voting grouiseon
the surviving business entity into which each other business enjiiyoposecamendment under $80.1004 except as provided in s.
plansto mepge. 180.1707

(b) The terms and conditions of the g (b) A plan of share exchange by each class or series of shares

(c) The manner and basis of converting the shares or otireriudedin the exchange, with each class or series constituting a
interestsin each businesantity that is a party to the ngar into  separatevoting group.
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(5) WHEN SHAREHOLDERAPPROVAL OF MERGERNOT REQUIRED.  hessentity, except for amendments enumerated it86.1002or
(a) In this subsection: otherwisenot requiring the approval of ttshareholders or other
1. “Participating shares” means shares that entitle their hoRwnersof the entity
ersto participate, without limitation, in distributions. History: 1989 a. 3031995 a. 272001 a. 442005 a. 476

2. “Voting shares” means shares that entitle their holders
vote unconditionally in elections of directors.
(b) Action by the shareholders of the surviving corporation

180.11045 Merger of indirect wholly owned subsidiary

or parent. (1) DeriNITIONS. In this section:

. TR = e (a) “Holding company” means a corporation that issues shares
aplan of meger is not required if all of the following Cond't'onsundersub.(Z) (b) and that, during the period beginning with its
aresatisfied: incorporationand ending with the fefctive time of a meyer under

1. The articles oincorporation of the surviving corporationthis section, was at all times a wholly owned subsidiary of the par
will not differ, except for amendments enumerated i86.1002  entcorporation that is party to the rger.

from its articles of incorporation before the wer. . (b) “Indirect wholly owned subsidiary” means any of the fol
2. Each shareholder of the surviving corporation whosgwing:

sharesvere outstanding immediately before thieetive date of 1. A corporation, all of the outstanding shares of each class

the meger will hold the same number of shares, vidtntical ¢ \hich are, prior to the ffctive time of a meger under this sec
designationspreferences, limitations and relative rights, immedyq - gwned by a parent corporation indirecthrough one or
ately after , o . morebusiness entities.

3. The number of voting shares outstanding immediatisdy 2. A limited liability company aganized under ct1.83, all of

tr}etrr]nelger, plus.ttkr:e rE)urrgrt])er of voting sh?res iss'?am.ea res(t;lt the outstanding interests of each class of which are, prititeto
of the meger, either Dy the CONVersion of SECUTUES ISSPEG  offectivetime of a meger under this section, owned by a parent

suantto the meger or the exercise of rights or warrants issued p P ; s
- orporationindirectly through one or more business entities.
suantto the meger, will not exceed by more than 20% the totallif’r () “Organizational documents” means, when used infefer

_numbg_rof Yott)in? shar:es of the surviving corporation OUtStandingnceto a corporation, the corporatigrarticles of incorporation
|mm4e '_;t]ey € ot:et ?m??r.' i tstanding i di andbylaws and, when used in reference to a limited liability-com
. The number of participatinghares outstanding immedi 5, “he |imited liability compang operating agreemeand

atelyafter the meger, plus the number of participating shares-ssy, icjesof omanization

ableas a result of the nger, either by theconversion of securities (d) “Parent corporétion” means a corporation owning, idior

!ssuegpursuan: io il;]e : ror_ltlhe ?xerusedog rights Otharzrgg/t?he effective time ofa meger under this section, all of tﬁe out

Itiseut?)tgllj:]sljttj"ﬁgeroof peartigcipr’a\?ilrI]gnsoh;)égegf thg Qj?c?mg)r(])ra 0standingshares of each class of another corporation or all of the
outstandingnterests of each class of another business entity

tion outstanding immediately before the g
9 Y i (e) “Surviving entity” means the limited liability company or

(6) MERGEROR SHAREEXCHANGE ABANDONED. After a meger . X .
or share exchange is authorized, and at any time before articlegotg(forat'on' other than the holdiegmpanysurviving a meger

mergeror share exchange are filed, the plannedyereorshare Y erfub.(Z). o _
exchangemay be abandoned, subject to any contractual rights, () “Wholly owned subsidiary” means any of the following:
without further action on the part of shareholders or other owners, 1. A corporation, all of the outstanding shares of each class
in accordance with the procedure set forth in the plan ofener of which are ownedby a corporation indirectly through one or
or share exchange,df none is set forth, in the manner determinethorebusiness entities or directly

by the board of directors or other similar governing body of any 2. A limited liability company ayanized under ci.83 all of

otherbusiness entity that is a party to the geer the outstanding interests of each class of which are owned by a
History: 1989 a. 3031991 a. 162001 a. 442005 a. 476 corporationindirectly through oner more business entities or
directly.

180.1104 Merger of subsidiary or parent. (1) A parent
corporationowning at least 90% dhe outstanding shares of eac
classof a subsidiary corporation or at least 90% of the outstandi
interestsof each class of any other subsidiary business entity
mergethe subsidiary into the parent or the parent into the subs
iary without approval of the shareholders or other owners of t
subsidiaryand, if the conditions specified in180.1302 (1) (a) 3.
a.to d. are satisfiedwithout approval of the shareholders of th&g
parent.

(2) Theboard ofdirectors of the parent corporation shall adopst

aplan of meger that sets forth all of the following: (b) Each share or other interest of gagent corporation out

() The names of the par.e”‘ and subgldlary tandingimmediately prior to the &ctive time of the meer is
_(b) The manner and basis of converting the shares or O_tESFwertedn the meger into a share or equal interest of a corpora
interestsof the subsidiary or parent into shares, interests, ebliggy thatwas a wholly owned subsidiary of the parent corporation
tions, or other securities of theurviving business entity or anyjmmediatelyprior to the efective time of themeger having the
otherbusiness entity or into cash or other property in whole @ me designation, preferences, limitations, and relative @ghts
part. ) the share or other interesf the parent corporation outstanding

(3) The parent shall mail a copy or summary of the plan ¢hmediatelyprior to the eictive time of the meer.
mergerto each shareholder or other owner of thegmerbusiness () Except as otherwise providedtiris paragraph, immedi
entity who does not waive the mailing requirement in writing. ately following the efective time of the meer, the oganizational

(4) Theparent may not deliver articles of mer to the depart documentsof the holding company issuing shares inrireger
mentfor filing until at least 10 days after the date on which fursuanto sub.(2) (b) contain provisions identical to thegami-
maileda copy ofthe plan of meger to each shareholder or othegationaldocuments of the parent corporation immediately prior to
ownerof the meging business entity who did not waive the mailthe effective time of the meer This requirement does not apply
Ing requirement. to provisions regarding the incorporatoriecorporators, the cer

(5) Articles of meger under this section may not contairporatename, the registeredfice and agent, and provisions that
amendmentso the articles of incorporation of the surviving busiaresubject to amendment undef80.1002 To the extent that the

(2) MErRGERAUTHORIZED. Unless the articles of incorporation
f the parent corporation specifically provide otherwise, or the
ent corporation is astatutory close corporation under ss.
0.1801to 180.1837 a parent corporation may rgerwith or
0 one of its indirect wholly owned subsidiaries pursuant to s.
0.1101without approval of the shareholderstioé parent cer
orationor the shareholders onembers of the indirect wholly
wnedsubsidiary if all of the following conditions are satisfied:
(a) The parent corporation and the indirect wholly owned sub
idiary are the only parties to the mger.
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2nd sentence of s180.0852applied to the parent corporation 3. If the surviving entity is a limited liability compangny
immediatelyprior to the dEctive time of the meer, theorganiza- amendmentof the oganizational documents of the surviving
tional documents of the holding company immediately followingntity that wouldbe required under this chapter to be included in
the effective timeof the meger shall contain provisions imple thearticles of incorporation of the surviving entity if the surviving
mentingthat sentence. If $80.1706(2) and(3) applies to the par entity were a corporation, other than an amendment specified in
entcorporation, pursuant to $80.1706 (1)immediately prior to s. 180.1002 may beaccomplished only with the additional
the effective time of the meer, the articles of incorporation of the approvalof the shareholders of the holding company or any suc
holding company immediately following thefettive time ofthe cessorto the holding companyy the same votas would be
mergershall contain provisions implementingl80.1706 (2and requiredfor approval of the shareholders under this chapter if the
). surviving entity were a corporation.

(d) Immediately following the &fctivetime of the meger, the 4. If the survivingentity is a limited liability companythe
surviving entity is a wholly ownegubsidiary of the holding com affairs of the surviving entity are managed byunider the direc
pany. tion of a group of managers consisting of individuals who have the

(e) The directors of the parent corporation immediately prigémefiduciary duties toward the surviving entity and its members

to the efective time of the meer are the directors of the holdingasthe directors o& corporation have toward the corporation and
companyimmediately following the ééctive time of theneger. its shareholders and who are liable for breach of their duties to the

(f) Except as otherwise provided in this paragraphotyani-  Sameextent as directors of a corporation.
zationaldocuments of the surviving entity immediately following (9) In the opinion of the board of directors of the parent corpo
the effective time ofthe meger contain provisions identical to theration, the shareholders of the parent corporation do not have a
organizationahocuments)f the parent Corporation immediate|yga|n or loss under the Internal Revenue Code as a result of the
prior to the efiective time of the meger. With respect to a surdv Merger.
ing entity that is a corporation, this requirement does not apply to(3) ARTICLESOFMERGER. The surviving entity shall include in
provisionsregarding the incorporator or incorporators; the corpthe articles of meger under s.180.1105a statement that the
rate name; the registeredfisfe and agent; or provisions that arenergerwas approved in accordance with this section and that the
subjectto amendment under 530.1002or any other law permit requirement®f sub.(2) have been satisfied.

ting amendment of the articles of incorporation withapproval  (4) Errect oF MERGER. All of the following occur when a
of the shareholders. it respect to a surviving entity that is adim mergerunder sub(2) takes efct:

ited liability company this requirement does not apply to provi ) 14 the extent that the restrictions 0180.1131180.1141

sions regarding the ganizer or aganizers; the entity name; the,, 10 1150applied to the parent corporation andshsreholders
registeredoffice and agent; references to members rather thﬁ'ﬂmediatelyprior to the dctive time of themelger, the restrie

shareholdersr,eferences to interests, units samilar terms rqther tionsapply to the holding company aitd shareholders immedi
thanshares; references to managers rather than directors; or POy following the efective time of the meger to the same extent

sionsthat aresubject to amendment under any law permittingg;tihe holding company were the parent corporation as the cor
amendmenbf the operating agreement without approval of tlzﬁ‘

o< e - poration existed immediately prior to thefeftive time of the
members.The oganizational documents of the surviving entit erger. For purposes of s480.1130 180.1132 180.1141
immediatelyfollowing the efective time of the meler mayspee 0.1142180.1143and180.1150Q the shares of the holding cem
ify a reduced number of classes and shares or other interest

- L - ; acquired in the mger are deemed to have been acquired at
the surviving entity is authorized to issueo theextent that the s ime and for the price and form of consideration thasttzes
2nd sentence of s180.0852applied to the parent corporationqg e parent corporation that were converted in thejenerere
immediatelyprior to the gkctive time of the meer, theorganiza- acquired
tional documents othe surviving entity immediately following )

Noa t ; i ; b) If immediately prior to the é&ctive time of the meer s.
the effective timeof the meger shall contain provisions imple ( .
mentingthat sentence. If $80.1706(2) and(3) applies to the par +80-1141180.1142 or 180.1150did not apply to a shareholder

entcorporation, pursuant to $30.1706 (1)immediately prior to of the parent corporation, the section does not apply to the share
the effective time of the meger, the oganizational documents of holderas a shareholder of the holding company solely by reason

the surviving entity immediately following the fettive time of ©f the meger. _ _ _
themeger shall contaiprovisions implementing 480.1706 (2)  (c) If the corporate name of the holding company immediately
and(3). The oganizational documents of the surviving entitfollowing the efective timeof the meger is the same as the corpo
immediatelyfollowing the efective time of the meger shallcon fatename of theparent corporation immediately prior to théeef
tain provisions that specifically refer to thimragraph and that tive time of the meger, the shares of the holding company into
requireall of the following: which the shares of the parent corporation @everted in the

1. Any act, other than the election removal of directors or Mergerare represented by the certificates that previously +epre

managersf the surviving entityfor which approval of the share Sentedshares of the parent corporation. _ _
holdersor members of the surviving entity is required under this (d) A shareholder of the parent corporation immediately prior
chapter,ch. 183 or the surviving entitg oganizational docu o the efective time of the meer retains any right that the share
mentsmay be accomplished only with taeditional approval of holderhad immediately prior to thefettive time of themeger
the shareholders of the holding company or any successor to iénstitute or maintain a derivative proceedinghe right of the
holding companyby the same vote as is required for approval arentcorporation.
the shareholders omembers of the surviving entity under this (e) No act of the survivingntity that requires the additional
chapter,ch. 183 or the surviving entitg oganizational docu approvalof the shareholders of the holding company or any suc
ments. cessor company pursuant to s(@®).(f) shall give rise to dissent

2. If the surviving entity is a limited liability compangny ~ €rs’ rights under ss.80.1301to 180.1331for the shareholders or
act, other than the election or removal of managers of the survie beneficial shareholders of the holding compangny succes
ing entity, for which approval of the shareholders of the survivinger to the holding company
entity would be required under this chapter if the surviving entity (f) To the extent that shares of the parent corporation immedi
werea corporation may be accomplished only withalditional —ately prior to the dective time of the meger constituted shares of
approvalof the shareholders of the holding company or any sug preexisting class, the shares of the holding company immmedi
cessorto the holding companypy the same votas would be atelyfollowing the efective time of theneger constitute shares
requiredfor approval of the shareholders under this chapter if tbéa preexisting class to the same extent as if the holding company
surviving entity were a corporation. were the parent corporation as the parent corporation existed
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immediatelyprior to the dective time of the meger Shares or (f) A statement that the executed plan of geeror share
interestsof the surviving entity do not constitute shares of a preesxchanges on file at the principal place of business of the surviv
isting class for purposes of 480.1705 For purposes of s. ing or acquiring corporation.
180.1707to the extent that shares of the parent corporationimme (9) A statement that the surviving or acquiring corporation will
diately prior to the dective time of the meer constituted shares provide a copy of the plan of mger or share exchange, upon
of a preexisting class, the shares or interestseo$urviving entity requestand without cost, to any shareholder of a corporation that
constituteshares of a preexisting class to the same extenttes ifwasa party to the mger or share exchangeg apon payment to
surviving entity were the parent corporation as the parent cerpothe surviving or acquiring corporation of an amount equal to the
tion existed lmmedlately prior to treffective time of the meJer. cost of producing the copto any other interested person.

(9) To the extent that the provisionbs.180.1706 (4jpplied  (h) In the case of a mger, a statement indicating whetheer
to the parent corporation immediately prior to thieetfve time  pusinessntity thatmeged with or into the surviving entity in the
of the meger, the provisions apply to the holding company immemergerhas a fee simple ownership interest in arigdhsin real
diately following the efective time of the meer to the same estate.

extentas if the holding companyere the parent corporation as (i) Other provisions relating to the rger, as determined by
the corporation existed immediately prior to théeefive time of e gurviving business entity

the meger. To the extent that the provisions of180.1706 (4) .
appliedto the parent corporation immediately prior to tHeef d at(gc))f)tAh(rengrgtirl gsr z?anze e?%t;asrlw%er ;ag)iﬁg#pg n the ééctive
tive time of the mager, if the surviving entity is a corporation, the History: 1989 a. 3031995 3272001 a. 442005 2. 47(? )

provisionsapply to the surviving entitynmediately following the
effectivetime of the meger to the same extent as if ti@viving  180.1106 Effect of merger or share exchange. (1) All
entity were the parent corporation as the corporation existeff the following occur when a mger takes déct:

immediatelyprior to the d&ctive time of the meger. To the extent a) Evervother business entity that is party to the ager
thatthe provisions of s180.1706 (4ppplied to the parent corpo me(rg)esinto t);]e surviving business)gtity, and ?he geparateggxis
rationimmediately prior to the tictive timeof the meger, if the 4o ca0f every business entity that is a party to thegeeexcept
surviving entity is a limited liabilitycompany the provisions the surviving business entitgeases.

applyto the corresponding provisions of thganizational docu (am) 1. If, under the laws applicable to a business entity that
mentsof the surviving entity immediately following thefedtive . aparty fo tHe m@er, one or more of the owners thereof is liable

time of the meger to the same extent as if the surviving entity we| the debt d oblicati f such busi -

the parent corporation as the corporation existed immediat e debts and obligations of such business estishowner

prior to the efective time of the meger. of owners shall continue to be liable for the debts and qbllgatlons
of the business entityut only for such debts and obligations

(h) To the extent that immediately prior to théeetive time ; d ; ; ; ;
of themewger shareholders of the parent corporation had rightsﬁggteocgﬂgﬂgowﬁgegf gv(;:’]é)rest'.lods in which such laws are appli

weresubject to obligations or restrictions of the types refetwed f under the | licabl h ivibasi

in s.180.0627 (2)180.0630 (4)180.0722 (2)180.0730 (L)or 2. If, under the laws applicable to the survivingsiness

180.0731(1), the rights, obligationsyr restrictions apply to the entity, one or more of the owners thereof is liable for the debts and

shareholdersf the holding companinmediately following the ©Pligations of such business entitye owner or owners of a busi
essentity that is party to the ngger, other than the surviving

effectivetime of the meger to the same extent as if the holdin i ntity who becomeubiect t h laws shall be liabl
company were the parent corporation as the corporation exisgeld NESENUL, Who becomeubject to such laws shall be liable
immediatelyprior to the efective time of the meger, unless the or the debts and obligations of the surviving business entity to the
agreementywaiver, proxy or trust establishing the rightsbliga extentprovided in such laws, but only for sudlbts and obliga
tions, or restrictions specifies otherwise tionsaccrued after the nger The owner or owners of the surviv
History: 2005 a. 476 ' ing business entity prior to the nger shall continue to be liable
' ' for the debts and obligations of the surviving business entity to the

180.1105 Articles of merger or share exchange. extentprovided in subdl.

(1) Exceptas provided in s180.1104 (4) after a plan of meger 3. This paragraph does nofexft liability under any taxation

or share exchange is approved by the shareholders of the eorplanss.

tion, or adopted by the board of directors if shareholder approval(b) The title to all property ownealy each business entity that

is not required, and by each other business entity that is a partistparty to the meyeris vested in the surviving business entity

the meger in the manner required ltlye laws applicable to the without reversion or impairment.

businessentity, the surviving or acquiring business entity shall (¢) The surviving business entity has all liabilities of each-busi

deliver to the departmerfor filing articles of meger or share nessentity that is party to the mger.

exchangesetting forth all of the following: (d) A civil, criminal, administrative, or investigatory proceed
(am) The efective dateand time of the meer or share g pending by or againsiny business entity that is a party to the

exchangeif the meger or share exchange is to takefat a time mergermay be continued as if teeger did not occyror the sur

otherthan the close of business thie date of filing the articles of yijving business entity may be substituted in the proceeding for the

merger,as provided under 80.0123 ~ businessntity whose existence ceased.
(bm) The nameand state of incorporation of each corporation (e) The articles of incorporation, articles ofjanization cer
thatis a party to the mger or share exchange. tificate of limited partnership, or other similar governing docu

(cm) A statementhat a plan of meger or share exchange hasnent, whichever is applicable, of theurviving business entity
beenapproved and adopted by each corporation that is a partghallbe amended to the extent provided in the plan ofener
the meger or share exchange as required undéB8.1103or (f) The shares or other interests of each business entity that is
180.1104as applicable. party to the meger that are to be converted into shares, interests,
(dm) The name of the surviving or acquiring corporation. obligations,or other securities of the surviving business entity or
(e) Inthe case of a mger, anyamendments in the articles ofany other businesentity or into cash or other property are con
incorporationof the surviving corporation that are intendedtsy Vverted,and the former holders of the shares or interests are entitled
partiesto the meger to take déct upon the meer ot if there are  only to the rightsprovided in the articles of mger or to their
no such amendmenta,statement that the articles of incorporatiofights under ss180.1301to 180.1331or otherwise under the laws
of the surviving corporation or another corporation that is a paggplicableto each business entity that is party to thegeer
to the meger will be the articles of incorporation of the surviving (2) Whena share exchange takeseef, theshares of each
corporation. acquiredcorporation are exchanged as provided in the plad,
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theformer holders of the shares amtitled only to the exchange domesticcorporation, or to aafiliate of the significant share

rights provided in the articlesf share exchange or to their rightsholder,of all or substantially all of the property and asseith

underss.180.1301to 180.1331 or without goodwill, of aresident domestic corporation, if not
(3) (a) When amemger or share exchange under this sectiohadein the usual and regular course of its business.

takeseffect, the department is the agent of any surviving foreign (4) “Commencement of a tenderfef’ has the meaning pre

businessentity of a meger or any acquiring foreign businessscribed in rule 14d-2 under the securities exchange act of 1934.

entity in a share exchange, for service of proéessproceeding  (5) “Common shares” means shares other than preferred or
to enforce any obligation or the righa$ dissenting shareholders?referenceshares_

or other owners ofach domestic business entity that is a party to (6) “Control” means the possession, directly or indireafy

themeger or share exchange. _ _ the power to direct or cause thirection of the management and
(b) When a meger or share exchange under this sedi#®BS policies of a person, whether through the ownershifvating

effecg,'any surviving fc_)relgn busme_ss entity of a geror any sharespy contract or otherwise.

acquiring foreign business entity in ahare exchange shall (7) “Determinationdate” means the date on which a signifi

promptly pay to the dissenting shareholders of each domstic ., spareholder first becomes a significant shareholder

porationor dissenting owners of each other domeltisiness 9) “Market value” the followina:

entity that is a party to the mger or share exchange the amount, (9) ‘Market value” means the following:

if any to which they are entitled under $80.1301t0 180.1331 (&) Inthe case of shares:

or under any law applicable to such other domestic business entity 1. If the shares are listed on a national securities exchange reg
gisgo(rly): (d1)989ta._32t?;2001 a 44_t105' 2005 a. ;1t7hﬁt ding cla o isteredunder thesecurities exchange act of 1934 or are quoted on

ub. is straightforward in its requirement that a pending claim “may be co. i ; i i

tinued as if the meer did not occut Theplaintiff’s judicial dissolution claim, inii any national market system, the highest closing sales _prlce per

atedprior to a meyer, alleged harm to that shareholdest to the corporation. The Sharereported on the exchangequoted on the system during the

statuteprecludes a mger from operating to strip such a claimant of the right te purvaluationperiod.

suea pending action. Notz Everett Smith Group, Ltd. 2009 WI 316 Wis. 2d 640 . . .
764 NF_’W,Zd 804 06-3156 P 2. If bids for the shares are quotedtba National Association

The Conveyance Glitch in the Next Economy LaBoatwright. Vis. Law July  of SecuritieDealers automated quotations system, or any succes
2003 sorsystem operated by the association, the highest closing bid per
180.1130 Definitions applicable to ss. 180.1130 to sharequoted on the system during the valuation period.

180.1134. In ss.180.1130t0 180.1134 3. If the shares are listed on an exchangareguoted on a
(1) “Associate” of a person means any of the following: systemundersubd.1. but no transactions are reported during the

valuationperiod or if the shares are neither listed on an exchange

(a) An omganization, other than the resident domestic corporg, system under subd. nor quoted on a system under subg.

tion or a subsidiary of the resident domestic corporation, of whigly it 4t |east 3 members of the National Association of Securities
the person is an @ter, director manager or partner or is, directlypejersare market makers for the securities, the highest closing
or indirectly, the beneficial owner of 10% or more of a class of vof;g per share obtained frothe association during the valuation
ing securities. eriod.

. . . p
(b) Atrust orestate in which the person has a substantiatbene , | no report or quote is available under subc2. or 3., the

f:ciafl_(;nte_rest oras t'(t) which the person serves as rusie@ eim iy market value as determined in good faith by the board of direc
liar fiduciary capacity tors of the resident domestic corporation.

(c) A relative or spouse of the person, or a relativénef sb) In the case of property other than casktares, the fair

§poud$ewtlo hasdi’:[he s?%e prin.cdipal Lesider;g:e as the ?erson ketvalue of the propertgn the date in question as determined
IS a director or dicer of e resicent comestic corporation or of, 40 faith by the board of directors of the corporation.

an affiliate of the resident domestic corporation. u . L
(2) “Beneficial owner” has the meaning prescribed in rule (10) “Organization”"means gerson other than an individual.
(10m) “Resident domestic corporation” means rasident

13d-3under the securities exchange @c1934. A person is not domesticcorporation, as defineid s.180.1140 (9) if that corpe

a “beneficial owner” solely because of any of the following: . i : .
. ration has a class of voting stock that is registeretlanted on a
(a) The existence of an agreembpior on behalf of the person i aisecurities exchange or that is registered under seion
andby or on behalf of a record or beneficial owner of securm?@ of the Securities Exchange Act

underwhich the owner agrees to vote the securities in favor o

proposedneger, share exchange or sale, lease, exchange or otgefll) “Significant shareholder”, with respect to a resident
dispositionof assets. omesticcorporation, means a persiiat is the beneficial owner

: . directly or indirectly of 10% or more ofhe voting power of the

b) The existence of an option from, or other arrangement wi : . : ; -
a rt(es)ident domestic corporaption to acquire securitieg ofethie . tstandingvoting shares of the resident domestic corporation, or
dentdomestic corporation is an afiliate of the resident domestic corporation and within the

- o . 2-yearperiod immediatelybefore the date in question was the
(3) “Business combination” means any of the following:  peneficialowner directly or indirectlyof 10%or more of the vet
(@) Unless the meer or share exchange is subject t0 $ng power of the then outstanding voting shavéshe resident
180.1104or s.180.11045does not alter the contract rights of thelomesticcorporation. For the purpose of determining whether a
sharesas set forth irthe articles of incorporation or does nopersonis a significant shareholdethe numbenf voting shares
changeor convert in whole or in part the outstanding shares of tgnsideredto be outstanding includes shares considered to be
residentdomestic corporatior meger or share exchange of theownedby the person as the beneficial owner but does not include
residentdomestic corporation oa subsidiary of the residentany other voting shares which may be issuable undexgaee
domesticcorporation with any of the following: ment,arrangement or understanding, or upon exercise of conver
1. A significant shareholder sionrights, warrants or options, or otherwise. In this paragraph,
2. Any other corporation, whether or not itself a significanferson” includes 2 or more individuals or persons acting as a
shareholderwhich is, or after the mger or share exchange wouldgroupfor the purpose of acquiring, holding or voting securiies
be, an afiliate of a significant shareholder that was a significart resident domestic corporation.
shareholdebefore the transaction. (12) “Subsidiary” means a corporation of which voting shares
(b) A sale, lease, exchangeather disposition, other than ahaving a majority of the votes entitled to be cast are owned,
mortgage or pledge if not made to avtiie requirements of ss. directly or indirectly by one other corporation.
180.1130t0 180.1134to a significant shareholdether than the (13) “Take-overoffer” means the &ér to acquire or the
residentdomestic corporation oa subsidiary of the residentacquisitionof any equity securifyas defined in £52.01 (2) of

2009-10 Wis. Stats. database current through 201 1 Wis. Act 286. Includes all Legislative Acts and all Supreme Court Orders
enacted before August 1, 2012. Statutory changes ef fective on or prior to August 1, 2012 are printed as currently in ef fect.
Changes effective after August 1, 2012 are designated by NOTES. See  Are the Statutes on this W ebsite Of ficial? (7-31-12)


https://docs.legis.wisconsin.gov/document/statutes/official
https://docs.legis.wisconsin.gov/document/statutes/180.1301
https://docs.legis.wisconsin.gov/document/statutes/180.1331
https://docs.legis.wisconsin.gov/document/statutes/180.1301
https://docs.legis.wisconsin.gov/document/statutes/180.1331
https://docs.legis.wisconsin.gov/document/acts/1989/303
https://docs.legis.wisconsin.gov/document/acts/2001/44
https://docs.legis.wisconsin.gov/document/acts/2001/105
https://docs.legis.wisconsin.gov/document/acts/2005/476
https://docs.legis.wisconsin.gov/document/courts/316%20Wis.%202d%20640
https://docs.legis.wisconsin.gov/document/courts/764%20N.W.2d%20904
https://docs.legis.wisconsin.gov/document/courts/06-3156
https://docs.legis.wisconsin.gov/document/statutes/180.1130
https://docs.legis.wisconsin.gov/document/statutes/180.1134
https://docs.legis.wisconsin.gov/document/statutes/180.1104
https://docs.legis.wisconsin.gov/document/statutes/180.11045
https://docs.legis.wisconsin.gov/document/statutes/180.1130
https://docs.legis.wisconsin.gov/document/statutes/180.1134
https://docs.legis.wisconsin.gov/document/statutes/180.1130(9)(a)1.
https://docs.legis.wisconsin.gov/document/statutes/180.1130(9)(a)1.
https://docs.legis.wisconsin.gov/document/statutes/180.1130(9)(a)2.
https://docs.legis.wisconsin.gov/document/statutes/180.1130(9)(a)1.
https://docs.legis.wisconsin.gov/document/statutes/180.1130(9)(a)2.
https://docs.legis.wisconsin.gov/document/statutes/180.1130(9)(a)3.
https://docs.legis.wisconsin.gov/document/statutes/180.1140(9)
https://docs.legis.wisconsin.gov/document/statutes/552.01(2)

Electronicreproduction of 2009-10 M/ Stats. database, current throughl204s. Act 286.

180.1130 BUSINESS CORPORATIONS Updated 09-10Wis. Stats. Database 32

a resident domestic corporation, pursuant to a tender of first public announcement of the proposed business combination,
requesbr invitation fortenders, if after the acquisition thereof thevhicheveris highest.

offeror, as defined in £52.01 (3) would be directly omndirectly 3. The highest preferential amount per share to which the
abeneficial owner of more than 5% of any class of the outstandifglderof shares of the class series of shares is entitled in a-vol
equity securities of the issuetTake—over dir” does noinclude  yntaryor involuntary liquidation or dissolution of the corporation,
anoffer or acquisition of any equity security of a resident domestjGth appropriate adjustments for recapitalizations andsffiare

corporationpursuant to: _ splits, share dividends and like distributions.
(a) Brokers’ transactions fefcted by or through a broker—  (b) The consideration to be received by holders of a class or
dealerin the ordinary course of its business. seriesof outstanding shares is to be in cash or in the sameaform

(b) An exchange &ér for securities of another issuérthe the significant shareholder has previouplgid for shares of the
offer is exempted fronmegistration under ctb51 and does not sameclass or series. If the significant shareholder has paid for
involve any public ofering under the securities act of 1933.  sharef a class of shares witlarying forms of consideration, the

(c) An offer made to not more than 10 persons in this state df@rm of consideration for the class of shares shall be either cash
ing any period of 12 consecutive months. or the form used to acquire thegast number of shares of the class

(d) An offer made to all the shareholderstus resident domes ©F Series of shares previously acquired by it.
tic corporation, if the number of its shareholders does not exceed2) CERTAIN CORPORATIONSEXCLUDED. Section180.1131does
100 at the time of the &r. not apply to a business combination of any of the following:

(e) An offer if the acquisition of any equity security pursuant (&) A corporation if a business combination involving toe
thereto together with albther acquisitions by thefefor of secu  porationis governed by s186.31 215.53 215.73 221.0702or
rities of the same class during the preceding 12 months, would Ag8-21
exceed2% of that classf the outstanding equity securities of the (b) A corporation whose original articles of incorporation have

issuer. a provisionexpressly electing not to be governed byl86.1130
(f) An offer by the resident domestic corporation to acquire it 180.1134
own equity securities. (c) A residendomestic corporation whose shareholders adopt

(14) “Valuation date” means the time when the closing prié& amendment to the articles of incorporation on or after April 24,
of the stock is determinedn the day before the first public 1984,by a vote of at least 80% of the votes entitled to be cast by

announcementf the proposed business combination. outstanding shares of voting shares of the resident domestic cor

15) “valuation period” means the 30—day period precedin@©ration.voting together as a single voting group and by two-
the(daze on which t‘?\e market value is to be é/eptermingd. @hlrds of the votes entitletb be cast by persons, if anyho are

16) “Voti h " ital shas ti not significant shareholders of the resident domesirporation,
(16) “Voting shares” means capital shaxsa corporation qting'together as a single voting group, expressly electing not to
entitledto vote generally in the election of directors. be governed by s€.80.1130to 180.1134

History: 1989 a. 3031991 a. 161993 a. 12; 1997 a. 2741, 252, 2005 a. 476 i ) ; i .

(3) OPT-IN FORCERTAIN CORPORATIONS. A corporation that is

180.1131 Shareholder vote. In addition to a vote otherwise NOt @ resident domestic corporation may elect, by express provi
requiredby law or the articles of incorporation of the residerfionin its articles of incorporation, to be subject to%30.1130
domesticcorporation, a business combination must be approv&t80.1134as if it were aesident domestic corporation unless its

by the afirmative vote of at least all of the following, excegst articlesof incorporation contain a provision stating that the corpo
providedin s.180.1132 ’ rationis a close corporation under $80.1801to 180.1837

(1) Eighty percent of the votes entitled to be casbbistand History: 1989 a. 3031991 a. 161995 a. 3361997 a. 27

ing voting shares of the corporation, voting toget®r single 1g5 1133 Other requirements for greater votes. A bust
voting group. _ nesscombination of a corporation that has a provision of the arti
(2) Two-thirdsof the votes entitled to be cast by holders dfies of incorporation permitted by 480.0727is subject to s.

voting shares other than voting shares beneficially owned by a sig0.1131unless one of the exemptioaks. 180.1132has been
nificant shareholder who ia party to the business combination ofet.

anafiliate or associate of a significant shareholder who is a partyistory: 1989 a. 303
to the business combination, voting together as a single voting
group. 180.1134 Actions during take—over offer . In additionto
History: 1989 a. 3031997 a. 27 avote otherwise required by law or the articles of incorporation
] ) of the resident domestic corporation, approval by vote of holders
180.1132 Exceptions. (1) FaR PRICE. The vote required by of a majority of the shares of the resident domestic corporation
s.180.1131does not apply to a business combination if eatheof entitledto voteon the proposal is required at a shareholders’-meet
following conditions is met: ing held in conformance with s80.0705and180.0725before
(a) The aggregate amount of the cash and the market valuamgof the following actions may be taken by thioefrs or board
of the valuation datef consideration other than cash to bef directors of the resident domestic corporation, while a take-
receivedper share by shareholders of the resident dom&sfic  over offer is being made, or after a take—ovdeohas been pub
rationin the business combination is at least equal to the highksy announced and before itdsncluded, for the resident domes
of the following: tic corporations voting shares:

1. The highest per share price, including brokerage commis (1) Acquiring more than 5% of theesident domestic corpera
sions,transfer taxes and soliciting dealers’ faeseived by any tion’s voting shares at a price above the mavatie from any
personsellingcommon shares of the same class or series, wittdividual who or oganization which holds more than 3% of the
appropriateadjustments forecapitalizations and for share splitsyoting shares and has held the shares for less than 2 years, unless
sharedividends and like distributions, from the significant sharehe resident domestic corporation makes at least an edeatof
holder eitherin the transaction in which it became a significardcquireall voting shares and all securities which may be- con
shareholdeor within the 2 years before the date of the businesgsrtedinto voting shares.
combination whichever is higher (2) Sellingor optioning assets of the resident domestic corpo

2. The market value per share of the same class or seriesationwhich amount to deast 10% of the market value of the resi
the date of commencement of a tenddeioinitiated by the signif dentdomestic corporation. This subsection doesapply to a
icantshareholderon the determination date or on the date of thhesidentdomestic corporation if all of the following are satisfied:

2009-10 Wis. Stats. database current through 201 1 Wis. Act 286. Includes all Legislative Acts and all Supreme Court Orders
enacted before August 1, 2012. Statutory changes ef fective on or prior to August 1, 2012 are printed as currently in ef fect.
Changes effective after August 1, 2012 are designated by NOTES. See  Are the Statutes on this W ebsite Of ficial? (7-31-12)


https://docs.legis.wisconsin.gov/document/statutes/official
https://docs.legis.wisconsin.gov/document/statutes/552.01(3)
https://docs.legis.wisconsin.gov/document/statutes/ch.%20551
https://docs.legis.wisconsin.gov/document/acts/1989/303
https://docs.legis.wisconsin.gov/document/acts/1991/16
https://docs.legis.wisconsin.gov/document/acts/1993/112
https://docs.legis.wisconsin.gov/document/acts/1997/27
https://docs.legis.wisconsin.gov/document/acts/1997/41
https://docs.legis.wisconsin.gov/document/acts/1997/252
https://docs.legis.wisconsin.gov/document/acts/2005/476
https://docs.legis.wisconsin.gov/document/statutes/180.1132
https://docs.legis.wisconsin.gov/document/acts/1989/303
https://docs.legis.wisconsin.gov/document/acts/1997/27
https://docs.legis.wisconsin.gov/document/statutes/180.1131
https://docs.legis.wisconsin.gov/document/statutes/180.1131
https://docs.legis.wisconsin.gov/document/statutes/186.31
https://docs.legis.wisconsin.gov/document/statutes/215.53
https://docs.legis.wisconsin.gov/document/statutes/215.73
https://docs.legis.wisconsin.gov/document/statutes/221.0702
https://docs.legis.wisconsin.gov/document/statutes/223.21
https://docs.legis.wisconsin.gov/document/statutes/180.1130
https://docs.legis.wisconsin.gov/document/statutes/180.1134
https://docs.legis.wisconsin.gov/document/statutes/180.1130
https://docs.legis.wisconsin.gov/document/statutes/180.1134
https://docs.legis.wisconsin.gov/document/statutes/180.1130
https://docs.legis.wisconsin.gov/document/statutes/180.1134
https://docs.legis.wisconsin.gov/document/statutes/180.1801
https://docs.legis.wisconsin.gov/document/statutes/180.1837
https://docs.legis.wisconsin.gov/document/acts/1989/303
https://docs.legis.wisconsin.gov/document/acts/1991/16
https://docs.legis.wisconsin.gov/document/acts/1995/336
https://docs.legis.wisconsin.gov/document/acts/1997/27
https://docs.legis.wisconsin.gov/document/statutes/180.0727
https://docs.legis.wisconsin.gov/document/statutes/180.1131
https://docs.legis.wisconsin.gov/document/statutes/180.1132
https://docs.legis.wisconsin.gov/document/acts/1989/303
https://docs.legis.wisconsin.gov/document/statutes/180.0705
https://docs.legis.wisconsin.gov/document/statutes/180.0725

Electronicreproduction of 2009-10 M/ Stats. database, current through1204s. Act 286.

33 Updated 09-10Wis. Stats. Database BUSINESS CORPORATIONS 180.1140

() The resident domestic corporation hakeast 3 directors 1. Havean aggregate market value equal to at least 5% of the
who are not either diters or employees of the resident domestiaggregatenarket value of all thassets, determined on a consoli

corporation. datedbasis, of the resident domestic corporation.

(b) A majority of the directors who are not eithefiasrs or 2. Havean aggregate market value equal to at least 5% of the
employeesof the resident domestic corporation vote to not heggregatenarket value of all theutstanding stock of the resident
governedby this subsection. domesticcorporation.

History: 1989 a. 3031991 a. 1632, 1997 a. 27 3. Represent at least 10% of the earning power or income,

determinecbn a consolidated basis, of the resident domestic cor
poration.

(c) The issuance or transfer by the resident domestic cerpora
ion or a subsidiary of the resident domestic corporation, in one
ransactioror a series of transactions, of any stock of the resident

bination. ; . T A d
o) “A iate”of f the following: domesticcorporation or a subsidiary of the resident domestic cor
(2) "Associate”of a person means any of the following:  orationif all of the following conditions are satisfied:

(a) A corporation or @anization of which the person is an  ;  he stock has an aggregate market value equal to at least
officer, dlreactor manager or partner or is the beneficial owner %f% of the aggregate market value of all the outstanding stock of
atleast 10% of any class of votllng stock. the resident domestic corporation.

(b) A trust or other estaia which the person has a substantial 2 The stock is issued or transferredatointerested stoek

beneficiall_igter_est or as to which the person serves as trustee Oﬁgl]deror an dfiliate or associate of an interested stockhglder

asimitar um_ary capacity . exceptfor stock of the resident domestic corporation or such sub
(c) A relative or spouse of the person, or a relativéhef gjgiaryissued or transferred pursuant to the exercise of warrants,

spousewho has the same principal residence as the person. rights or options to purchase such stocketdd, or a dividend

(3) (a) “Beneficial owner’of stock means a person, except agaid, or distribution made, proportionately to all stockholders of
providedin par (b), that meets any of the following conditions: the resident domestic corporation.

180.1140 Definitions applicable to business combina -
tion provisions. In ss.180.1140t0180.1144

(1) “Announcementdate” means the date tife first public ¢
announcementf the final, definitive proposal for a business eom,

1. Individually, or with or through any of the perserfili- (d) The adoption of a plan or propogai the liquidation or dis
atesor associates, beneficially owns the statikectly or indt  sojution of the resident domestic corporatimtich is proposed
rectly. by, on behalf of, or pursuant to a written or unwritten agreement,

2. Individually, or with or through any of the perserfili-  arrangemenor understandingith, an interested stockholder or

atesor assqciates_, directly andirectly has the right, Wh_ether an affiliate or associate of an interested stockholder
exercisableimmediately or only after the passage of time, t0 (g) Any of the following, if the direct or indirectfett is to
acquirethe stock pursuant to a written or unwritten agreemeftcreasehe proportionate share of the outstanding stock of a class
arrangemenor understanding or upon the exercise of conversigj series or securities convertible into voting stock of the resident
rights, exchange rights, warrants or options, or otherwise.  gomesticcorporation or a subsidiary of the resident domestic cor
3. Individually, or with or through any of the perserfili-  porationbeneficially owned by the interested stockholder or an
atesor associates, directly or indirectly has the right to vote thgfiliate or associate of the interested stockhgldaress the

stockpursuant to a written or unwritten agreementangement increaseis the result of immaterial changes due to fractional share
or understandingexcept that a person is not the beneficial ownggjustments:

o Sock U s SupdVison e agreement, atangemento! 1  recassication ofsecuiies, including, wihout it
proxy or consent given in response to a proxy or consent solici?é?sn’ a %?dt( Sﬁht’ rs:o\c/khrwdertwd okr otlr;ter distribution of stock in
tion made in accordance with the applicable regulations uhéer pecbt stock, or reverse stock spit. . .
exchange act and is not reportable under the report required unde- A recapitalization of the resident domestic corporation.
17 CFR 240.18-1 (1) (a) or a comparable or successor report. 3. Ameger or share exchangéthe resident domestic corpo

4. Has a written or unwritten agreement, arrangenoent rationwith a subsidiary of the resident domestic corporation.
understandingvith another person that is directly or indiredly 4. Any other transaction, whether or not with, into or involv
beneficial owner or whose diliates or associates are direct oiing the interested stockholdevhich isproposed hyon behalf of,
indirectbeneficial ownerspf the stock, if the agreement, arrangeor pursuant to a written or unwritten agreement, arrangement or
mentor understanding is for the purpose of acquiring, holdingnderstandingvith, the interested stockholder or afiliate or
disposingof or voting the stock, unlesle voting is pursuant to associatef the interested stockholder

arevocable proxy or consent described in sibd. () Receipt by an interested stockholdean dfiliate or asse

(b) A person is not the direct or indirect beneficial owner @fiateof an interested stockholder of the direct or indirect benefit
stocktendered pursuant to a tender or exchaoftg which is  of a loan, advance, guarantee, pledge or other financial assistance
madeby that person or anfiifite or associate of that person untilor a tax credit or other tax advantage provided by or through the
thetendered stock is accepted for purchase or exchange.  residentdomestic corporation aany subsidiary of the resident

(4) “Business combination” means any of the following: domesticcorporation, unless the interested stockholder receives

(@) A meger, including a meger under s180.1104 or share the benefit proportionately as a holder of stock of the resident
exchange of the resident domestirporationor any subsidiary domesticcorporation.
of the resident domestic corporation with any of the following: (5) “Consummatiordate” means the date of consummation of

1. An interested stockholder abusiness combination.

2. A corporation, whether or not it is an interested stock (6) (&) “Control”, “controlled by” or “under common control
holder,which is, or after a mger or share exchange would be, awith” means the possession, directlyratirectly, of the power to
affiliate or associate of an interested stockholder director cause the direction of the management and policies of a

(b) A sale, lease, exchange, mortgage, pledge, trangiémesr Personwhether through the ownerstopvoting stock, except as
disposition,in one transaction or a series of transactitns; with  Providedin par (b), by contract, or otherwise.
aninterested stockholder or arfikdite or associate of aimter- (b) “Control” of a corporation is not established under (zgr
estedstockholder of assets of the resident domestic corporatiorifoa person, in good faith and not for the purpose of circumventing
a subsidiary of the resident domestic corporatidhose assets ss.180.1140t0 180.1144 holds voting power as an agebank,
meetany of the following conditions: broker,nominee, custodian or trustee for one or more beneficial
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ownerswho do not individually oas a group have control of thatdomesticcorporation hagpproved, before the interested stock
corporation. holder’sstock acquisition date, that business combination or the
(7) “Exchangeact” means the securities exchange act of 1934irchaseof stock made by the interested stockholder onstioak
andamendments thereto. acquisitiondate.
(8) (a) “Interested stockholder”, with respect to a resident (2) BUSINESSCOMBINATIONS MORE THAN 3 YEARS AFTER THE
domesticcorporation, means a person other than the resid&f@CK ACQUISITION DATE. At any time after the 3-year period
domesticcorporation or a subsidiary of the resident domestic cétescribedin sub. (1), the resident domestic corporation may

porationthat meets any of the following conditions: engagen a businessombination with the interested stockholder
1. Is the beneficial owner of at least 10% of the voting powBHtonly if any of the following is satisfied: . .

of the outstanding voting stock of that resident domestipora (@) The board of directors of the resident domestic corporation

tion. hasapproved, before the interested stockhoflstock acquisi

2. Is an diliate or associate of that resident domestic corpor§©n date, the purchas stock made by the interested stockholder

tion and at any time within 3 years immediately before the dateqA that stock acquisition date. o
questionwas the beneficial owner of at least 10% of the voting (0) Thebusiness combination is approved by tHfgrative
powerof the then outstanding voting stock of that resident doma#te of the holders of a majority of the voting stock not benefi
tic corporation. cially owned by the interested stockholder at a meeting called for

(b) For thepurpose of determining whether a person is an-intdpatpurpose. o _ _
estedstockholderthe number of shares of voting stock of the-resi  (€) The business combination mealisof the following condi
dentdomestic corporation considered outstanding includes shatess:
beneficiallyowned by the person but does not include @thgr 1. Holders of all outstanding sharefstock of the resident
unissuedshares of voting stock of tiesident domestic corpera domesticcorporation not beneficially owned by the interested
tion which may be issuable pursuant to an agreement, afrangfeckholderare each entitled to receive per share an aggregate
ment or understanding, or upon exercise of conversion rightsmount of cash and the market value, as of the consummation

warrantsor options, or otherwise. date,of noncasttonsideration at least equal to the higher of the
(9) (a) “Resident domestic corporatiomieans a domestic following:

corporationthat, as of the stock acquisition date in questatis a. The highest of: the market value per share on the anrounce

fies any of the following: mentdate with respect to the business combination, the market
1. Its principal dices are located in this state. value per share on the interested stockhdkletockacquisition

. including brokeragecommissions, transfer taxes and soliciting
iden:j;;s(')\?ct)r?iasﬂsl?i()% of the holders of record of its shares are re ealers’fees, for shares of the same class or series within the 3
) ) ., yearsimmediately before anidcluding the announcement date of

4. More than 10% of its shares are held of record by re3|de¥ﬁ§ business combination, or the highest price per share paid by
of this state. the interested stockholdeincluding brokerage commissions,

(b) For purposes of pga) 3.and4., the record date for deter transfertaxes and soliciting dealers’ fedsy shares of the same
mining the percentages and numbers of shareholders and shakgssor series within the 3 years immediately before and including
is the most recent record date established before the stock acathigiinterested stockholder stockacquisition date; plus, in each
tion date in question, and the residence of each shareholder isciige, interestcompounded annually from the earliest date on
addres®f the shareholder which appears on the records of the fghich that highest per share acquisition price was paitie per
identdomestic corporation. sharemarket value was determined, through te@summation

(10) “Stock” means any of the following: date,at the rate for one—year U.S. treasury obligations from time

(a) Shares, stock or similar secuyritgrtificate of interest, par 10 time in efect; less the aggregate amount of any cash and the
ticipationin a profit sharing agreement, voting trust certificate, ¢parketvalue, as othe dividend payment date, of any noncash
certificateof deposit for any of the items described in this par%}';’é(:ggtdsi)a'd per share since that date, up to the amount of that
graph. :

(b) Security which is convertible, with or withoabnsider b. The highest preferential amount jseare, if anyto which
ation, into stock, or anyvarrant, call or other option or privilege the holders of shares of that class or series of stock are entitled

of buying stock, or any other security carrying a right to acquirdPon the voluntary or involuntary liquidation of the resident
subscribeto or purchase stock. domesticcorporation, plus the aggregaaenount of dividends
(11) “Stock acquisition date”, with respe¢o any person, declaredor due which those holders are entitled to before payment

meansthe time when that person first becomes an interestdigdividends on another class or series of stock, unless the aggre
stockholderof that resident domestic corporation gate amount of those dividends is included in the preferential

(12) “Subsidiary” of a resident domestic corporatioreans amount.
any other corporation, whether oot a domestic corporation, of 2. The form of consideration to be received by holders of each

which voting stock having a majority of the votes entitled to b%artlcularclass or series of outstanding stock in the busitass

castis owned, directly or indirectjyby the resident domestic eor 2inationis in cash arif the interested stockholder previously
poration. acquiredsharesf that class or series, the same form as the-inter
. Y . . estedstockholder previously used to acquire thgéat number

(13) "Voting stock” means capital stoaf a corporation, ¢ shares of that class or series
whetheror not a domestic corporation, entitled to vote general?y . S . o
; : ; (d) The business combination is a business combination as
in the election of directors. d ibedn s.180.1143 (1) (2). (3 4

History: 1989 a. 3031991 a. 391993 a. 12; 2005 a. 476 escribedn s. 16U. (1) (2), (3) or (4).

History: 1989 a. 3031991 a. 39

2. It has significant business operations located instiaite. date,the highest price per share paidthg interested stockholder

180.1141 Restrictions on business combinations.

(1) BUSINESS COMBINATIONS DURING THE 3 YEARS AFTER THE
STOCKACQUISITION DATE. Except as provided in 380.1143ares (1) Forpurposes of s480.114000180.1144 the market value of

ident domestic corporation may not engage in a business cotiPCKOr Property other than cash or stock is determinéollasvs:
binationwith an interested stockholder of the resident domestic (&) In the case of stock, by:

corporationfor 3 years after the interested stockhdlslestock 1. The highest closing sale price during 8@edays immedi
acquisition date unless the board of directors of the resideately before the date in question of a share of that class or series

180.1142 Determining market value and control.
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of stock on the composite tape for stocks listethenlNew York ing power in excess ahe proportion of voting power that the
stockexchange, qif that class or series of stock is not quoted onterestedstockholder held immediately before September 10,
the composite tape or if that class or series of stock is not listedX8987.

the New York stock exchange, on the principal UsBcurities  History: 1989 a. 3031991 a. 39

exchangeegisteredunder the exchange act on which that class or ) ) )
seriesof stock is listed. 180.1144 Relationship to other laws. (1) The require

gntsof $s.180.1140t0 180.1144are in addition to the require
éntsof other applicable lawncluding the other provisions of
is chapterand any additional requirements contained in the arti

2. If that class or series of stock is not listed on an excha
describedn subd.1., the highest closing bid quotation for a shar
of that classor series of stock during the 30 days immediate : . . . -
beforethedate in question on the Natgi]onal Associ):";ltion of Secu lesof incorporation or bylaws of a resident domestic corporation
ties Dealers automated quotation system, or any sirsjlatem with respect to business comblnatlons. .
thenin use. (2) Forpurposes of applying s§80.1140t0 180.1144if any
otherprovision of this chapter is inconsistent with, in conflict with

3. If no quotations described in suBdare available, the fair .
marketvalue on the date in question of a share of that class? rcontraryto $5180.114010 180.1144 that provision does not

seriesof stock as determined in good faith by the boardirefc 2oﬁtlﬁfytthoesi)f§gtlt{'f&g isfg(l)ntl:gzzlstent with,genflict with or
tors of the resident domestic corporation. . History: 1989 a. 3031991 a. 39
(b) Inthe case gfroperty other than cash or stock, the fair-mar
ketvalue of the property otine date in question as determined i180.1150 Control share voting restrictions. (1) In this
goodfaith by the board of directors of thesident domestic corpo section:
ration. (b) “Person” includes 2 or more individuals or persons acting
(2) Forpurposes of s480.11400180.1144 a persors bene asa group for the purpose of acquiring or holding securities of a
ficial ownership of at least 10% of the voting power obgpora  residentdomestic corporatiorput does not include a bank, bro
tion’s outstanding voting stock creates a presumption that the gegr, nominee, trustee or other person that acquires or holds shares

sonhas control of the corporation. in the ordinary course of business for others in good faith and not
History: 1989 a. 3031991 a. 39 for the purpose of avoiding this section unless the person may
exerciseor direct the exercise of votes with respect tosteres
180.1143 Exclusions from business combination at a meeting of shareholders without further instruction from
restrictions. Sectionsl80.11400180.1144do not apply to any another.
of the following: (c) “Resident domestic corporation” has the meaning given in

(1) Unlessthe articlesof incorporation provide otherwise, as.180.1130 (10m)
businescombination of a resident domestic corporation with an (2) Unlessotherwise provided in the articles of incorporation

interestedstockholder if the resident domestic corporation did ngf a resident domestic corporation or othervepecified by the
havea class ofoting stock registered or traded on a national-segyoardof directors of the resident domestic corporatioadoord
rities exchange or registered under section 12 (g) of the exchagg@ewith s.180.0824 (3)and except as provided in s(8) or as
acton the interested stockholdestock acquisition date. restoredunder sub(5), the voting power of shares of a resident

(2) Unlessthe articlesof incorporation provide otherwise, adomestic corporation held by any person, including shares issu
businessombination with an interested stockholder who amas ableupon conversion of convertible securitiesipon exercise of
interestedstockholder immediately before September1I987, optionsor warrants, irexcess of 20% of the voting power in the
unlesssubsequently the interested stockholder increased its beglection of directors shall be limited to 10% of the full voting
ficial ownership ofthe voting power of the outstanding votingpowerof those shares.
stock of the resident domestic corporation to a proportion in (3) Sharesf a resident domestic corporatibeld, acquired or
excesf the proportiorof voting power that the interested stockto beacquired in any of the following circumstances are excluded
holder beneficially owned immediately before Septemtér from the application of this section:

1987, excluding an increase approvedthg board of directors of 3y shares acquired before April 22, 1986.
theresident domestic corporation before the increase occurred. b) Shares acquired under an agre;ement entered into before

(3) A business combination ofrasident domestic corporation apyj 22, 1986.
with an interested stockholdethich became an interested stock ; ; ; ;
holderinadvertentlyif the interested stockholder satisfies all Ofma(ggtc? Zﬁz ?ﬁgugggtigﬁ ?)rdg;ﬁsltjr?gtiregnag]tgéf\i/r%%siglf; not
thefollowing: 851.07 '

(a) As soon as practicable divests itself of dicigint amount ; ;
of he oting lock f e resideimestic coporaton 5 ha he, (&) STEYes acdureder  colatera plecge o securty agree
interestedstockholder is no longer theeneficial owner of at least ’ : ' ’
10% of the voting power of the outstanding voting stock ofrése (€) Shares acquired under180.1101180.11020r180.1104

identdomestic corporatiorr a subsidiary of that resident domesi’, (e resident domestic corporation is a party to theyeneor
tic corporation. shareexchange.

(b) Would not at any time within the 3 years before the (f) Shares acqt_Jired from the resident domestic gorporatio_n.
announcemendate with respect to the business combination in (9) Sharescquired under an agreement entered into at a time
questionhave been an interestetbckholder except for the inad when the resident domestic corporation was neither a resident
vertentacquisition. domesticcorporation nor an issuing public corporation under s.

(4) A business combination ofrasident domestic corporationlSO_'llso(l) (@) 19_9 5 s_tats. o .
with ‘an interested stockholdevhich was an interested stock () Shares acquired in a transaction incident to which the-share
holderimmediately before September 10, 1987, and inadverterl'ﬂg'derSOf the resident domestic corporation have vateder
increasedts beneficial ownership of the voting power of the-ouSUP-(5) to approve the persan‘esolution delivered under sy)
standingvoting stockof the resident domestic corporation to 40 restore the full voting power of all of that persoshares.
proportionin excess of the proportion of votimpwer that the ~ (4) A person desiring a shareholdete under sul(5) shall
interestedstockholder beneficially owned immediately beforgleliverto the resident domestic corporation at its principiét®f
Septembefl0, 1987, if the interested stockholder divests itself @fform of shareholder resolution witin accompanying notice
a sufficient amount ofvoting stock so that the interested stockcontainingall of the following:
holderis no longethe beneficial owner of a proportion of the-vot  (a) The identity of the person.
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(b) A statement that the resolution and noticesafemitted 180.1161 Conversion. (1) (a) A domestic corporation may
underthis section. convertto another form of business entityt satisfies the require

(c) The number of shares of thesident domestic corporationmentsunder this section andtiie conversion is permitted under
ownedby the person of record and beneficiallyder the meaning the applicable law of the jurisdiction that governs thgamization
prescribedin rule 13d-3 under the securities exchange act of tpe business entity into which the domestic corporation is con
1934. verting.

(d) A specification of the voting power tiperson has acquired  (b) In addition to satisfying any applicable legal requirements
or proposes to acquire for which shareholder approval is sougHtthe jurisdiction that governs theganization of the business

(e) The circumstances, terms and conditions undeich entity into which the domestic corporation is converting trad
sharesrepresenting in excess of 20% of the voting power wefglateto the submission arapproval of a plan of conversion, the
acquiredor are proposetb be acquired, set forth in reasonabldomesticcorporation shall comply with the procedures thatgov
detail, including the source of funds or other consideration afin @ Plan of meger under s180.1103for the submission and
otherdetails of the financial arrangements of the transactions 2PProvalof a plan of conversion. . .

(f) If shares representing in excess of 20% of the voting power(2) (&) A business entity other than a domestic corporation
wereacquired or are proposéd be acquired for the purpose of &Y convert to a domestlc corporation |f_ it s_atlsfles_the require
gainingcontrol of the resident domestic corporation, the terms Bientsunder this section andtfie conversion is permitted under
the proposed acquisition, including but not limited to the sourdg® applicable law of thgurisdiction that governs the business
of funds or other consideration and the material terms of the fin&httY-
cial arrangements for the acquisition, gfgns or proposals of the  (b) A business entity converting into a domestic corporation
personto liquidate the resident domestic corporation, to sell all 8hallcomply with the procedures that govéine submission and
substantiallyall of its assets, or mge it or exchange its sharesapprovalof a plan of conversion of tharisdiction that governs
with any other person, to change the location of its princifiakof the business entity
or of amaterial portion of its business activities, to change materi (3) A plan of conversion shall set forth all of the following:
ally its management or policies of employmeatalter materially ~  (3) The name, form of business entégd the identity ofhe
|tsh_re;]a_t|onsh|p with suppll(lers or CL;]stomers erthﬁ communities;|irisdiction governing the business entity that is to be converted.
which it operates, or make any other material change in its bUSi "o 1 ame “form of business entiayd the identity of the

ness,corporate structure, management or personnel, and sych 5. . . . X .
othermaterial information as wouldfatt the decision of a share 1" diction that will govern _the business entity a_tttenversmn.
holderwith respect to voting on the resolution. (c) The terms and conditions of the conversion.

(5) (a) Within 10 days after receipt of a resolution and notice (d) The manner and basis of converting the shares or other
undersub.(4), the directors of thessident domestic corporation®Wnershipinterests of the business entity that is to be converted
shallfix a date for a special meeting of the shareholders taovotei0 the shares or other ownership interests of the new form of
the resolution. The meeting shall be held no later than 50 ddysinesentity.
afterreceipt of the resolution and notice under $djy.unlesshe (e) The efective date and time of the conversion, if toaver
personagrees to a later datand no sooner than 30 days aftesionis to be dEctive other than at the closébusiness on the date
receiptof the resolution and notice, if the person so requestsah filing the certificate of conversion, as provided under s.
writing when delivering the resolution and notice. 180.0123

(b) The notice of the meeting shall include a copy of the resolu (f) A copy of the articles of incorporation, articles ajamiza-
tion and noticedelivered under sul§4) and a statement by thetion, certificate of limited partnership, or other similar governing
directorsof their position or lack of position on the resolution. documentof the business entity after conversion.

(c) Regular voting power is restored if at the meeting called (g) Other provisions relating to the conversiondagermined
underpat (a) at which a quorum is present a majodfythe voting by the business entity

powerof shares represented at the meeting and entitled towote  (4) When a conversion isffective, all of the following shall
the subject matter approve the resolution. occur:

(d) A resident domestic corporation is not required to hold (a) 1. Except with respect to taxation laws of each jurisdiction
morethan 2 meetings undgar (a) in any 12-month period with thatare applicable upothe conversion of the business entie
respectio resolutionsand notices presented by the same persgisinessntity that was converted is fanger subject to the appli
unlessthe person pays to the corporationadtvance of the 3rd or cablelaw of thejurisdiction that governed thegamnization of the
subsequensuch meeting theeasonable expenses of the meetingrior form of business entity and ssibject to the applicable law
including, without limitation, fees and expenses of counsel, &$ the jurisdiction that governs the new form of business entity
estimatedn good faith by the board of directors of the resident , " \he conversion is fromor to a business entity under the
domesticcorporation and communicated in writing to fson 5, applicable to which one or more of the owners thereof is

within 10 days after receipt of a 3rd or subsequent resolatidn |i5pie for the debts and obligati ; .
: - ] gations of such business estitgh
noticefrom the person. In such event, notwithstangiag(@), the oy neror owners shattontinue to be or become so liable for debts

directorsmay fix a date for the meeting within 10 days aftelqpjigations of such business enthyt only for such debts and

receiptof payment irfull of such estimated expenses rather thaty,jq ationsaccrued during the period or periods in which such

within 10 days after receipt of the resolution and notice. laws are applicable to such owner owners. This subdivision
(6) Any sale or other disposition of shares by a person holdiggesnot afect liability under any taxation laws.

both shares having full voting power and shares having voting ) The pysiness entity continues to haiidiabilities of the

powerlimited under sub(2) shall be deemed to reduce the n“mb‘Husineswntity that was converted

of shares having limited voting power until such shares are ) ) . oy
exhausted. 9 gp (c) The business entity continues to be vested with title to all

(7) A corporation that is not a resident domestic COrporati(f)ésggi%’r?gm%dpg%;g] eentt)usmess entity that was convesiéubut

may elect, by express provision in its articles of incorporation, 10 . . . . N
be subject to this section as ifiitere a resident domestic corpora_. (d) The articles of incorporation, articles oganization cer
tion unless its articles of incorporation contaipravisionstating  Uficate of limited partnership, or other similar governing docu
thatthe corporation is close corporation under 480.1801t0  Ment,whichever is applicable, of thrusiness entity are as pro
180.1837 videdin the plan of conversion.

History: 1989 a. 3031995 a. 3361997 a. 272001 a. 442005 a. 476 (e) All other provisions of the plan of conversion apply
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(5) After a plan of conversion is submittadd approved, the  (3) Unlessthis chapterthe articles of incorporation or bylaws
businessentity that is to be converted shall deliver to the depaadoptedunder authority granted in the articles of incorporation
mentfor filing a certificate of conversion that includal of the require a greater vote or a vote by voting groups, the proposed
following: transactioris authorized if approved by a majority of all the votes

(a) The plan of conversion. entitiedto be cast on the transaction.

(b) A statement that the plan of conversion was approved in(4) After a sale, lease, exchange or other disposition of prop

accordancavith the applicable law of the jurisdiction that govern§'ty is authorizedthe transaction may be abandoned, subject to
the organization of the business entity any contractual rights, without further shareholder action.

(bm) A statement indicating whether the business entity that (5) A transaction that constitutes a distribution is govehyed
is to be converted hasfee simple ownership interest in anysw S- 180.0640and not by this section.
consinreal estate. History: 1989 a. 3031991 a. 161997 a. 254

. . . In determining whether “substantially all” corporate assets are transferred within
(c) The registered agent and registerdid@frecord agent and themeaning of s. 180.71 [now s. 180.1202] more than dollar values must be consid

record office, or other similar agent andfick of the business ered. The determinitive factor is whether the sefteinges the nature of corporate
entity before and after conversion activity. Sterman vHornbeck156 Ws. 2d 556457 N.W2d 874(Ct. App. 1990).

(6) Any civil, criminal, administrative, or investigatopro-

ceedingthat is pending by or againsbasiness entity that is con SUBCHAPTERXIII
vertedmay be continued by or against the business entity after the
effectivedate of conversion. DISSENTERS'’ RIGHTS

History: 2001 a. 442005 a. 476
Next Economy Legislation: Allowing Complex Business Reganizations.
Boucher,Sosnowski, & Nichols. V¥. Law Aug. 2002. 180.1301 Definitions. In ss.180.1301t0 180.1331

(1) “Beneficial shareholder” means a person who is a benefi
cial owner of shares held by a nominee as the shareholder

(Im) “Businesscombination” has the meaning given sn
180.1130(3).

(2) “Corporation” means the issuer corporation ibthe cor
porateaction giving rise to dissenters’ rights undet&0.1302is
180.1201 Sale of assets in regular course of business; amewger or share exchange that has beffattuated, the surviv
mortgage of assets; transfer of assets to subsidiary . ing domestic corporation or foreign corporation of thegaeor
(1) A corporation mayon the terms and conditions and for theéhe acquiring domestic corporation or foreign corporation of the
consideratiordetermined by the board of directors, do any of trghareexchange.
following: (3) “Dissenter’meansa shareholder or beneficial shareholder

(a) Sell, lease, exchange or otherwise dispose of a@llistan  who s entitled to dissent from corporate action und&g6.1302
tially all, of its property in theisualand regular course of businessandwho exercises that right when and in the manner required by

(b) Sell, lease, exchange or otherwise dispose of lesstiflan SS.180.1320t0 180.1328
stantially all of its property whether or not in the usual and regular (4) “Fair value”, withrespect to a dissenteishares other than
courseof business. in a business combination, means the value of the sihamesdi

(c) Mortgage, pledge, dedicate to the repayment of indebtédely before the déctuation of thecorporate action to which the
ness,whether with or without recourse, or otherwise encumbeissentembjects, excluding any appreciation or depreciation in
anyor all of its property whether or not in the usual and regulanticipationof the corporate action unless exclusion would be

SUBCHAPTERKXII

SALE OF ASSETS

courseof business. inequ[table. “Fair yalu_e”, with respect to a dissenteshargas in
(d) Transfer any or all of its assets to one or more corporatighQUSINess combination, means market valuedeisied in s.
or other entities, all of the shares or interests of which are ow -1130(9) (a) 1to4.

by the corporation, unless the transfeinisonnection with aplan  (5) “Interest” means interest from thefeftuation date ohe
or action involving the sale, exchange,disposal of all or sub Ccorporateaction until the date of paymeat, the average rate eur

stantiallyall of the assets dhe corporation and requires sharerently paid by the corporation on its principal bank loansifor
holderapproval under €.80.1202 none,at a rate that is faend equitable under all of the circum

(2) Unlessrequired by the articles of incorporation, approva?tancef" . _ _ _
by the shareholders of a transaction permitted in E)ds not (6) “Issuercorporation” means a domestic corporation that is
required. the issuer of the shares held by a dissehtgore the corporate

History: 1989 a. 3031991 a. 162005 a. 476 action.

History: 1989 a. 3031991 a. 16

: “Date of payment” in sub. (S)efers to the actual payment date by a corporation
180.1202 Sale of assets other than in regmar course of following a special proceeding, even if the paymaurs after a “verdict, decision

business. (1) Except aprovided in sub(5), a corporation may or report,” within the meaning of s. 814.04 (4), or after “judgment,” within the mean

sell, lease exchange or otherwise dispose of all, or substanti%‘]rﬁpf s. 815.05 (8). Thus the definition of interest contained in sub. (5) applies to the
’ ’ ’ inte period following a courtlecision on fair value until final payment is made.

all, of its propertywith or without goodwill, otherwise than in the mo-w Incorporated vSSM Health Care Syste)03 Wi App 137266 Ws. 2d
usualand regular course of business, on the terms and conditie®)s67 N.w2d 733 02-0042

andfor the consideration determined by the corpora$i(hmiard The phrase “rate that is fair and equitable under all of the circumstances” in sub.
5) directs the circuit court to consider the circumstarafebe particular case in

of directors, upon adoption of a resolution by the board of dir€feterminingthe interest rate to be paid. It was appropriate under this standard to look
torsapproving the proposed transaction and apptoyéb share atthe borrowing power of a parent corporation to determine if the rate the subsidiary
holdersof the proposed transaction would obtain wouldbe the rate the parent could obtain. HMO-W Incorporated v
8 . ) SSM Health Care System, 2003 WI App 1286 Ws. 2d 69 667 N.W2d 733
(2) Thecorporation shalhotify each shareholdevhether or 02-0042

not entitled to vote, of the proposed shareholders’ meeting ] ] ) )
accordancavith s.180.0705 except the notice shall be given nol80.1302  Right to dissent. (1) Except as provided in sub.
fewerthan 20 days before the meeting date. The notice shall {éband s.180.1008 (3)a shareholder or beneficishareholder
statethat the purpose, or one of the purposes, of the meeting ign@y dissent from, and obtain payment of the fair value of his or
considerthe sale, leas@xchange or other disposition of all, othershares irthe event of, any of the following corporate actions:
substantiallyall, of the property ofhe corporation and contain or (a) Consummation of a plan of ngerto which the issuer cor

be accompanied by a description of the transaction. porationis a party if any of the following applies:
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1. Shareholder approval is required for the geerby s. (3) Notwithstandingsub.(1) (a)to(c), if the issuer corporation
180.11030r by the articles of incorporation. is a statutory close corporation un@sr180.1801t0180.1837 a

2. The issuer corporation is a subsidiary that isgeeémwith shareholder of the statutory close corporation may dissent from a
its parent under €£80.1104 corporateaction and obtain payment of the fair value of his or her

; A : e hares,to the extent permitted undeub. (1) (d) or (2) or s.
3. The issuer corporation is a parent that isgeerwithits S
subsidiaryunders.180.1104 This subdivision does not apply if 180.1803180.1813 (1) (dpr (2) () 180.1815 (3)or 180.1829

all of the following are true: @) (©).

a. The articles of incorporation of the surviving corporation 64) 1Un|edsszthée artitcles IOft cmcohrplc()jrationf prqovide ]E)therwlise,
do not differ from the articles of incorporation of the parent beford! s(1) and(2) do not apply tahe holders of shares of any class

themeger, except for amendments specified i180.1002 (1}o or series if the sharesf the class or series are registered on a
' ' nationalsecurities exchange guoted on the National Associa

©)- tion of Securities Dealers, Inc., automated gquotations system on
b. Each shareholder of the parent whose shares were @t yecord datefixed to determine the shareholders entitled to

standingimmediately before the fekctive time of thememer qticeof a shareholders meeting at which shareholaterso vote
holdsthe samaumber of shares with identical designations,-pref, tne proposed corporate action.

erenceslimitations, and relative rights, immediately after the (5) Exceptas provided in €80.1833ashareholder or benefi

merger. . . cial shareholder entitled to dissent and obtain payment for his or
¢. The number of voting shares, as defined k88.1103 (5) hershares under s§80.1301to 180.1331maynot challenge the

(a) 2, outstanding immediately after the e plus the number ¢qorporateaction creating his or her entitiement unlessattion

of voting shares issuable as a result of thegeeeither by the i ynjawful or fraudulent with respect to the shareholdenefi
conversionof securities issued pursuant to thegeelor the exer  ¢jg| shareholder or issuer corporation.

cise of rights or warrants issued pursuamtthe meger, do not History: 1989 a. 3031991 a. 162001 a. 442005 a. 476
exceedby more than 20 percent the total number of voting sharesinority discounts are inappropriate under dissenters’ rights statutes and will not

of the parent outstanding immediately before thegmer be applied in determiningfair value” under sub. (1). Each dissenting shareholder
shouldbe assigned the proportionate interest of his or her shares in the going interest

d. The number of participating shares, as defined in isthe entirecompany HMO-W Incorporated \SSM Health Care System, 2000 WI
180.1103(5) (a) 1, outstanding immediatelgifter the meger, 46,234 Ws. 2d 707611 N.w.2d 25098-2834 o ,
plusthe number of partcipating shares issuable as a result of gHieRole o Dscouts n Deeminn Fae: Undey wsonais issenters
merger,either by the conversion of securities issued pursuant
the meger or the exercise of rights or warrants issued pursuantgh 1303 Dissent by shareholders and beneficial
themeger, do not exceed by more tha@ percent the total NUM chareholders. (1) A shareholder may assert dissenters’ rights
ber of participating shares of the parent outstanding 'mmed'at‘“j&o fewer than all of the shares registered in his or her name only
beforethe meger. if the shareholder dissents with respect to all shares beneficially

(b) Consummation of a plan of shaechange if the issuer eor ownedby any one person and notifies the corporation in writing
poration’s shares will be acquired, and the shareholdether of the name and address of epefison on whose behalf he or she
shareholdeholding shares on behalf thfe beneficial shareholder assertslissenters’ rights. The rights of a shareholder who under
is entitled to vote on the plan. this subsection asserts dissenters’ rights as to fewer than all of the

(c) Consummation of a sale or exchange of akkulrstantially sharegegistered in his or her name are determined as if the shares
all, of the property of the issuer corporation other than in the usaalto which he or she dissents and his or her other shares were reg
andregularcourse of business, including a sale in dissolution, bigteredin the names of dérent shareholders.
notincluding any of the following: (2) A beneficial shareholder magsert dissenters’ rights as to

1. A sale pursuant to court order sharesheld on his or her behathly if the beneficial shareholder

2. A salefor cash pursuant to a plan by which all or substafloesall of the following: _ _
tially all of the net proceeds of the sale will be distributed to the (&) Submits to the corporation the sharehcideritten con
shareholdersvithin one year after the date of sale. sentto the dissent not later than the time that the beneficial-share

(cm) Consummation of a plan of conversion. holderasserts dissenters' rights. .
(d) Except as provideith sub.(2), any other corporate action (b) Submits the consent under [gay with respect to all shares
takenpursuant to a shareholder vote to the extent that the arti&%‘gy;ﬁ '119252 532(; is the beneficial shareholder

of incorporation, bylaws or a resolution of the boardicéctors
providesthat the voting or nonvoting shareholder or benef'°'i'80.1320 Notice of dissenters’ rights. (1) If proposed

shareholdemay dlsse_nt ar_ld obtain payment for disier shargs. corporateaction creating dissenters’ rights undet0.1302is

(2) Exceptas provided in sul§4) and s180.1008 (3)the arti s pmittedto a vote at a shareholders’ meeting, the meeting notice
clesof incorporation may allow a shareholder or beneficial sharg,|| state that shareholders and beneficial shareholders are or
holderto dissent from an amendment of the articles of iNCOFPORgay be entitled to assert dissenters’ rights undet88.1301to
tion and obtain payment of tiair value of his or her shares if the1g3.1331and shall be accompanied by a copy of those sections.
amendmentnaterially and adverselyfatts rights in respect of a (2) If corporate action creating dissenters’ rights urler

dissenter'shares be_cause it does a”Y of_the following: 180.1302s authorized without gote of shareholders, the cofpo

(a) Alters or abolishes a preferential right of the shares.  yation shall notifyin writing and inaccordancevith s.180.0141

(b) Creates, alters or abolishes a righieispect of redemption, all shareholders entitled to assert dissenters’ rights that the action
including a provision respecting a sinking fund forteéemption wasauthorized and send them the dissenteoice described in
or repurchase, of the shares. s.180.1322

i i i History: 1989 a. 303
(c) Alters or abolishes. preemptive right of the holder of When the plaintifwas not a shareholder at the time of the complained of acts, it

sharego acquire shares or other securities. hadno right to vote in dissent to a plan of liquidation and dissolution, and it could not
(d) Excludes or limits the right of the shares to vote on any mé&¢a dissenter entitled to notice of dissenters’ rightspsisone who can vote in dis
ter or to cumulate votes, other than a limitation by dilution throujﬁnééiyfﬁé'_ﬂgg&g Wﬂ;ﬂ%%;gg%?'E(fggéogé7Bﬁ_mgsg%%doﬁg‘éggze$m'

issuanceof shares or other securities with similar voting rights.

(e) Reduces the number of shapemed by the shareholder 0r180.1321 Notice of intent to demand payment. (1) If
beneficialshareholder to a fraction of a share if the fractional shgzeoposedcorporate action creating dissenterigihts under s.
socreated is to be acquired for cash undéB6.0604 180.1302is submitted to a vote at a shareholders’ meeting, a
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shareholdeor beneficial shareholder who wishes to assert dis (2) Theshareholder or beneficial shareholder who asdesrts

senters'rights shall do all of the following: senters'rights as to uncertificated shares retains all of the rights
(a) Deliver to the issuer corporation before the vote is tak@h @ shareholder obeneficial shareholdemther than those

written notice that complies with $80.01410f the shareholdar ~ restrictedunder sub(1), until these rights are canceled or modi

or beneficial sharehold&rintent to demand payment fus or her fied by the eflectuation of the corporate action.

sharedf the proposed action isfettuated. History: 1989 a. 303

(b) Not vote his or her sha}rgs in favor of the propqsed acn(i%o.1325 Payment. (1) Exceptas provided in s180.1327
G g‘ shareholdeor beneficial shareholder who fails to-satyg0n as the corporate actisrefectuated or upon receipt of a
isfy sub.(1) is not entitled to payment fauis or her shares under v mentdemandwhichever is laterthe corporation shall pay
Ssﬁi?o'_l?;ggéo 122'1331 eachshareholder or beneficighareholder who has complied with

Istory: a s.180.1323theamount that the corporation estimates to be the fair

180.1322 Dissenters’ notice. (1) If proposedcorporate valueof his or her shares, plus accruc_ed Interest. )
actioncreating dissenters’ rights unded80.1302is authorized (2) Thepayment shalbe accompanied by all of the following:
ata shareholdersheeting, the corporation shall deliver a written (&) The corporatiors latest available financial statements,
dissentershotice toall shareholders and beneficial shareholdeauditedand including footnote disclosure if available, madud
who satisfied s180.1321 ing not less than a balance shagbf the end of a fiscal year end

(2) Thedissenters’ notice shall be sent no later than 10 dd)§ ot more than 16 months before the date of payment, an
afterthe corporate action is authorized at a shareholders’ meetitgemestatement for that yeaa statement of changes in share
or without a vote of shareholders, whicheveagplicable. The holders’equity for that year and the latestailable interim finan
dissentershotice shall comply with 480.0141and shalinclude ~Cial statements, if any
or have attached all of the following: (b) A statement of the corporatieréstimate of the fair value

(a) A statement indicating where the shareholder or beneficiithe shares.
shareholdemust sendhe payment demand and where and when (c) An explanation of how the interest was calculated.
certificatesfor certificated shares must be deposited. (d) A statement of the dissenterightto demand payment

(b) For holders of uncertificated shareseaplanation of the unders.180.1328if the dissenter is dissatisfied with the payment.
extentto which transfer of the sharesl| be restricted after the  (e) A copy of s5180.1301t0 180.1331
paymentdemand is received. History: 1989 a. 303

(c) Aform for demanding payment that includes the date of the
first announcement to news media or to shareholders of the te#88.1326 Failure to take action. (1) If an issuer corpofa
of the proposed corporate action and tequires the shareholdertion does not ééctuate the corporate action witt60 days after
or beneficial shareholder asserting dissenters’ rightsettify thedate set under $80.1322for demanding payment, the issuer
whetherhe or she acquired beneficial ownership of the sharesrporationshall return the deposited certificates and release the
beforethat date. transferrestrictions imposed on uncertificated shares.

(d) A date by which the corporation must receive the payment(2) If after returning deposited certificates and releasing-trans
demandwhich may not be fewer than 30 days nwre than 60 fer restrictions, the issuer corporatiorieetuates the corporate
daysafter the date on which the dissenters’ notice is deliveredaction,the corporatiorshall deliver a new dissenters’ notice under

(e) A copy of ss180.1301t0 180.1331 s.180.1322and repeat the payment demand procedure.

History: 1989 a. 303 History: 1989 a. 303

180.1323 Duty to demand payment. (1) A shareholder or 180.1327 After-acquired shares. (1) A corporation may

beneficialshareholdewho is sent a dissenters’ notice describeglectto withhold payment required by $80.1325from a dis

in s.180.1322 or a beneficial shareholder whasteares are held senterunless the dissenter was the beneficial owner afftaees

by a nomineewho is sent a dissenters’ notice described in Before the datespecified in the dissenters’ notice under s.

180.1322 mustdemand payment in writing and certify whethed80.1322(2) (c) as the date of the first announcement to news

he or she acquired beneficial ownership ofghares before the mediaor to shareholdersf the terms of the proposed corporate

datespecified in the dissenters’ notiopader s180.1322 (2) (c) action.

A shareholder obeneficial shareholder with certificated shares (2) To the extent that theorporation elects to withhold pay

mustalso deposit his or her certificatesancordance with the mentunder sub(1) after efectuating the corporate action, it shall

termsof the notice. estimatethe fair valueof the shares, plus accrued interest, and
(2) A shareholdeor beneficial shareholder with certificatedshall pay this amount to each dissenter who agrees to accept it in

shareavho demands payment and deposits his or her share-cetfifil satisfaction of his or her demand. Tdegporation shall send

catesunder sub(1) retains all other rights of a shareholder owith its offer a statement of its estimate of the fair value of the

beneficialshareholder until these rights are canceletiadified sharesan explanation of how the interest was calculated, and a

by the efectuation of the corporate action. statemenbf the dissentés right to demand payment under s.
(3) A shareholdeor beneficial shareholder with certificated180.1328if the dissenter is dissatisfied with théeaf

or uncertificated shares who does not demand payment by the ddtory: 1989 a. 303

setin the dissenters’ notice, or a shareholder or beneficialsha e . - .
holder with certificated sharesho does not deposit his or he,i%o.lszs Procedure if dissenter dissatisfied with pay -

sharecertificates where required and by the date set in the dissépgnt or offer. (1) A dissenter mayin themanner provided in
ers’ notice, is not entitled to payment for his or her shares ungP:(2), notify the corporation of the disseriteestimate of the
$s.180.1301t0 180.1331 air value of his or her shares and amount of interest due, and

History: 1989 a. 303 demandpaymenbf his or her estimate, less any payment received
under s. 180.1325 or reject theoffer under s.180.1327and
180.1324 Restrictions on uncertificated shares. demandpayment of the fair value of his her shares and interest

(1) Theissuer corporation may restrict the transfer of uncertiffiue,if any of the following applies:

catedshares from the date that tthemand for payment for those (a) The dissenter believes that the amount paid usder
sharesds received until the corporate action ifeefuated or the 180.1325or offered under s180.1327is less tharthe fair value
restrictionsreleased under $80.1326 of his or her shares or that the interest due is incorrectly calculated.
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(b) The corporation fails to make paymemider s180.1325 dissentersacted arbitrarily vexatiously or not in good faith in
within 60 daysafter the date set underl80.1322for demanding demandingpayment under 4.80.1328
payment. (2) Theparties shall bear their own expenses of the preceed
(c) The issuer corporation, having failed téeefuate the cer ing, except that, notwithstanding $€14.01to 814.04 the court
porate actiongdoesnot return the deposited certificates or releagvay also assess the fees and expenses of counsel and experts for
the transfer restrictions imposed on uncertificated shares withire respective parties, in amounts that the court find®e equita
60 days after the date set undet80.1322for demanding pay ble, as follows:
ment. (a) Against the corporation and in favor of any dissenter if the
(2) A dissenter waives his or her right to demand paymeggurtfinds that the corporation did not substantially comply with
underthis section unless the dissenter notifies the corporafionss.180.1320to 180.1328
his or her demand under sifh) in writing within 30 days after the  (b) Against the corporation or against a disseimefiavor of
corporationmade or dered paymentor his or her shares. Theanyother partyif the court finds that the party against whom the
noticeshall comply with s180.0141 feesand expenseare assessed acted arbitraxiyxatiously or not

\I;Iviﬁtory: 1989ta, 303d igpeck, th t date under sub, (2) is the dat t}i1n good faith with respect to the rights provided by this chapter
en payment is made eck, the payment date under sub. IS the date the . . . .
payeereceives the check. Kohler CoSogen International Fund, Inc. 2000 Wi App  (3) Notwithstandingss.814.01to 814.04 if the court finds

60,233 Ws. 2d 592608 N.W2d 746 99-0960 thatthe services of counsel and experts for any dissenter were of
substantiabenefitto other dissenters similarly situated, the court

180.1330 Court action. (1) If a demand for payment undermay award to these counsel and experts reasonable fees to be paid

s.180.1328remains unsettled, the corporation shall bring a speut of the amounts awarded the dissenters who were benefited.

cial proceedingwithin 60 days after receiving the payment History: 1989 a. 303

demandunder s180.1328and petition the court to determitie

fair value of the shares and accrued interest. If the corporation

doesnot bring the special proceeding within the 60—day period, SUBCHAPTERXIV
it shall pay each dissentehose demand remains unsettled the DISSOLUTION
amountdemanded.

_(2) The corporation shall bring the special proceeding in thfg 1401 Dissolution  before issuance of shares.
circuit court for the county where its principafioé or, if none in (1) Theincorporators or the board of directarfsa corporation

this state, its registeredfife is located. If the corporation is a-for ia¢has not issued shares may authorize the dissolution aithe
eign corporation without a registeredfiog in this state, it shall

ration.
bring the special proceeding in the county in this state in whiBﬁ . . L .
was located the registeredfime of the issuer corporation that (2) At any time after dissolution is authorized under $ip.

- : : the corporation may dissolve by delivering to the department for
gﬁ(r)gnedmth or whose shares wesequired by the foreign corpo filing articles of dissolution that include all of the following:

(3) Thecorporationshall make all dissenters, whether or not () The name OT th_e corporation.
residentsof this state, whose demands remain unsettled parties to(P) The date of its incorporation. _
the special proceeding. Each party to the special proceeding shal¢) A statement that none tife corporatiors shares has been
be served with a copy of the petition as provided i8Cs..14 issued. _ _ _
(4) Thejurisdiction ofthe court in which the special proceed  (d) A statement that no debt of the corporation remains unpaid.
ing is brought under suk2) is plenary and exclusive. The court (€) A statement that the incorporators or the board of directors,
may appoint one or more persons as appraisers to receive evidéfgsifyingwhich, authorized the dissolution in accordance with
and recommend decision on the question of fair value. Ahis section.
appraiseihasthe power described in the order appointing him or (3) A corporation is dissolved under this sectionthe efiec-
heror in any amendment to the orddthe dissenters are entitledtive date of its articles of dissolution.
to the same discovery righaisparties in other civil proceedings. History: 1989 a. 3031995 a. 27

(5) Eachdissenter made a party to the special proceedingli§oll402 Dissolution by board of directors and  share -

entitledto judgment for any of the following: _ holders. (1) (a) A corporatiors board of directors may pro

(a) The amount, if anby which thecourt finds the fair value posedissolution for submission to the shareholders.
of his or her shares, plus interest, exceeds the amount paid by th&)) The board of directors may condition its submission of the
corporation. _ _ proposalfor dissolution on any basis.

(b) The fair value, plus accrued interest, of his or her shares 2y The corporation shalhotify each shareholdewhether or
acquiredon or after the date specified in the dissesteotice o enitled to vote, of the proposed shareholders’ medfing
unders. 180.1322 (2) (c)for which the corporation elected 10 5¢cordancavith s.180.0705 except the notice shall state that the
W'.EETO?IQ E’S‘gg”;eggsunder 480.1327 purposepr one of the purposes, of the meeting is to consider and

Becau);ahis section does not provide for feifent procedures, all procedural to act upon dissolving the corporation.
mechanismsinder chs. 801 to 847 are available in an action under this section. Koh (3) Unlessthis chapterthe articles of incorporation, bylaws
ler Go. v Sogen International Fund, Inc. 2000 W App 883 Ws. 2d 592608 aqgptedunder authority granted in the articles of incorporation or

N.W.2d 746 99-0960 . X .
Subs. (2) and (4) establish a rulevehue applicable within tonsins judicial ~ actingunder sub(l) (b), the boardf directors requires a greater

systemand do not attempt to block corporations from using federal diversity jurisdigote or a vote by voting groups, the proposajlim;owe is adopted
tion. Albert Trostel & Son vEdward Notz679 F3d 627(2012). if approved by aajority of all the votes entitled to be cast on the

180.1331 Court costs and counsel fees. (1) (a) Not propcl)sal. Dissolution is authorized upon adoption of fire-
y . posal.

withstandingss.814.01to 814.04 thecourt in a special proceed ™ ¢ 1989 a. 3031991 a. 16

ing brought under €.80.1330shall determine all costs of the pro

ceeding,including the reasonable compensation and expensed860.1403 Articles of dissolution for dissolution under

appraisersppointed by the court and shall assess the costs against80.1402. (1) At any time afterdissolution is authorized

the corporation, except as provided in.ga). unders.180.1402 the corporation may dissolve by delivering to
(b) Notwithstanding ss814.01and814.04 the court may thedepartment for filing articles of dissolution that include all of

assessosts against all or some of the dissenters, in amounts fhgfollowing:

the court finds to bequitable, to the extent that the court finds the (a) The name of the corporation.
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(b) The date on which dissolution was authorized. 3. Provisionsfor amending its articles of incorporation or
(c) A statement that dissolution was authorized in accordariégaws.
with s.180.1402 (e) Prevent commencement of a civil, crimiredministrative

(d) If the corporation is to retain theclusive use of its name or investigatory proceediny or against the corporation in its
for less than 120 days after théeefive date of its articles of dis corporatename.
solution,as provided in 4.80.1405 (3)a statement specifying the  (f) Abate or suspend a civil, criminal, administrative or investi

shorterperiod. gatory proceeding pending by or against the corporation on the

~ (2) A corporation is dissolved under this sectionthe efec- effectivedate of dissolution.

tive date of its articles of dissolution. (9) Terminatethe authority of the registered agent of the corpo
History: 1989 a. 3031995 a. 27 ration.

180.1404 Revocation of dissolution. (1) A corporation __(3) Exceptas provided in s180.1421 (4jandunless a dis
may revoke its dissolution authorized under 180.1401 or solvedcorporation registers its corporate name unde8®.0403

180.1402 within 120 d fter thefektive dateof the dissolu  (2) the dissolved corporation retains the exclusive use of its cor
tion. 2within ays afier ineletiive datet the dissold poratename for 12@lays after the &ctive date of its articles of

(2) Revocation of dissolution shall be authorized in the sar(gjlslaggjr?ggggosr fgg ?ngg)ar)'?g)'f specified in its articles of-dis

mannerthat the dissolution was authorized, except the board© istory: 1989 a. 303
directors may revoke the dissolution if any of the following ' '

applies: ) ) ) . 180.1406 Known claims against dissolved  corpora -
(a) The dissolution was authorized by the incorporators undgin. (1) Except as provided in suft), a dissolved corporation
s.180.1401 may dispose of the known claims against it by following the pro
(b) The authorization of dissolution permits revocatiiyn ceduredescribed in this section.
actionof the board of directors alone, without sharehodabtion. (2) A dissolved corporation majeliver written notice of the
(3) After therevocation of dissolution is authorized, the-cordissolutionto known claimants at any time after thieefive date
porationmay revoke the dissolutidoy delivering to the depart of the dissolution. The written notice is subject t©89.0141 (5)
mentfor filing articles ofrevocation of dissolution, together withandshall include all of the following:
acopy of its articles of diSSOlUtion, that include all of the folow (a) A description of the information that mustibeludedin

ing: _ aclaim.
(@) The name of the corporation. (b) The mailing address where a claim may be sent.
(b) The efective date of the dissolution that is revoked. (c) The deadline, which may not be fewer than 120 aétgs

(c) The date that the revocation of dissolution was authorizeéde written notice is déctive under s180.0141 (5)by which the
(d) A statement that the revocation of dissolution athe  dissolvedcorporation must receive the claim.

rizedin the same manner as the dissolution or that the revocationd) A statement that the claim is barred if not received by the
of dissolution was authorized by the boardlioéctors under sub. deadline.

(2) (@)or (b). _ _ ) _ (3) If a claimant is notified as provided by s(®), the claim

(4) Onthe efective dateof the articles of revocation of dis ant’s claim against the dissolved corporation is barred, except as
solution,therevocation of dissolution shall relate back to and tagtovided in sub(4), if any of the following applies:
effectas of the déctive date of the dissolution, and the corpora () The claimant fails to deliver the claim to the dissolved cor

tion may resume carrying on its business as if dissolution hﬁgrationby the deadline specified in the notice.

neveroccurred. . ! . ) .
History: 1989 a. 3031995 a, 27 (b) The dissolved corporation rejett claim and the claim

antdoes not bring a proceeding to enforce the claim within 90 days
180.1405 Effect of dissolution. (1) A dissolved corpora afterwritten notice of the rejection isfettive under s180.0141
tion continues its corporate existence but may not carry on a®).
busines®xcept that which is appropriatewind up and liquidate (4) This section does not apply to any of the following:

its business apd i;_nirs including the following: (a) A claim based on a contingent liability or an event occur

(a) Collecting its assets. ring after the dective date of the dissolution.
~(b) Disposing of its properties that will not be distributed in (b) The liability of a corporation for an additional assessment

kind to its shareholders. unders. 71.74 or for sales and use taxes determined as owing
(c) Dischaging or making provision for disctging its liabilr  unders.77.59

ties. History: 1989 a. 303
d) Distributing its remaining propergmong its shareholders

acéo)rdingto theirginterests. g propergmong 180.1407 Claims against dissolved corporation  gener-

é&%y. (1) A dissolved corporation may publish notickits dis
its business and fairs Solutionand request that persons with claims, whether known or
. . : . unknown, against the corporation or its directorsfiagfrs or

_ (_2) Dissolutionof a corporation does not do any of the fOHOWsharehoIders'n their capacities as such, presevem in accord

Ing: ) ) ancewith the notice. The notice shall be published as a class 1
(a) Transfer title to the corporatianproperty notice,under ch985, in a newspaper of general circulation in the
(b) Prevent transfer of itshares or securities, although theounty where the dissolved corporatisrprincipal ofice or; if

authorizationto dissolve may provide for closing the corporanonein this state, its registeredfiok is or was last located. The

(e) Doing every other act necessary to wind up and liquid

tion’s share transfer records. noticeshall include all of the following:

(c) Subject its directors orfiders to standards of conduct-dif  (a) A description of the information that mustibeludedin
ferentfrom those prescribed in this chapter aclaim.

(d) Change any Of_ the foIIo_wing: _ (b) A mailing address where the claim may be sent.

1. Quorum or voting requirements for lisard of directors  (c) A statement that a claim against the dissolved corporation
or shareholders. or its directors, dicers or shareholders is barred unless a preceed

2. Provisions for selection, resignation or removal afiitsc  ing to enforce the claim is brought within 2 years after the publica
torsor officers or both. tion date of the notice.
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(2) Exceptas provided in sul§3), if the dissolved corporation departmenthat each ground determined by the department does
publishesa newspaper notice in accordance with §lipa claim not exist.
againstthe dissolved corporation or its directorsjoefrs or share (b) If the corporation fails to satisfy p4a), the department
holdersis barred unless the claimant brings a proceeding dRall administratively dissolve the corporation. The department
enforcethe claim within 2 years aftéhe publication date of the shallenter a notatiom its records to reflect each ground for-dis

newspaper notice, if the claimant is any of the following: solutionand the déctive date of dissolution and shall give the
(&) A claimant who did not receive written notice under orporationunder s.180.0141notice of those factsNotwith-
180.1406 standings. 180.0141 (2) (h)(3), and(4), the notice shall be in

(b) A claimant who delivered his or her claim to the dissolvedriting and addressed to thegistered dice of the corporation.
corporation by the deadline set undet&0.1406if the dissolved (2m) (a) If a notice under sulfl) or (2) (b)is returned tdhe

corporationhas not acted on the claim. departmentas undeliverable, the department shall again give
(c) A claimant whose claim is contingent or based oaamt noticeto thecorporation under 4.80.0141 NotWi.thstanding S.
occurringafter the eective date of the dissolution. 180.0141(2) (b) (3), and(4) and except as provided under.par

(3) This section does not apply to the liability of a corporatiofP): the notice under this paragraph shall ibewriting and
for an additional assessment unde%.74 for an additional addressedo the principal dfce of the corporation.
assessmentf real estate transfer fees undera26or for sales  (b) If the notice under pafa) is returned to the department as
anduse taxes determined as owing undér7s59 undeliverableor if the corporatiors principal ofice cannot be
History: 1989 a. 3031993 a. 205 determinedfrom the records of the department, thepartment
shallgive the notice by publishing a class 1 notice unde®&5.
180.1408 Enforcing claims. (1) A claim not barredinder in the oficial state newspaper
s.180.14060r 180.1407may be enforced against the dissolved (3) Sections180.1405 (1and(2) and180.1406to 180.1408
corporationto the extent of its undistributed assets. applyto a corporation that is administratively dissolved.

~ (2) If the dissolved corporaticassets have bedistributed  (4) The corporatiors right to theexclusive use of its corporate
in liquidation, a claim not barred underl80.14060r 180.1407 name terminates on thefattive date of its administrative disselu
may be enforcedgainst a shareholder of the dissolved corporgon.

tion to the extent of the shareholteproportionate share of the History: 1989 a. 3031995 a. 272001 a. 442011 a. 234

claim or the corporate assets distributed to him or her in liquida

tion, whichever is lesshut a shareholdés total liability for all 180.1422 Reinstatement following administrative dis -
claimsunder this section may not exceed the total amouadssts solution. (1) A corporation that is administratively dissolved
distributed to him or herAs computed for purposes of this subseanay apply to the department for reinstatement. The application
tion, the sharehold&s proportionate share of the claim shalshallinclude all of the following:

reflectthe preferences, limitations arelative rights of the class  (3) The name of the corporation and thieetive date of its
or classes of shares owned by the sharehalglerell as the num  5gministrativedissolution.

ber of shares owned, and shall be equal to the amount by whic b) A statement that each ground for dissolution either did not
paymentof the claim from the assets of the corporation before d@xist or has been cured
solutionwould havereduced the total amount of assets to be dis : . -
tributedto the shareholder upon dissolution. (c) A statement that the corporatisnhame satisfies s.
History: 1989 a. 303 180.0401
(2) (&) The department shalhncel the certificate of disselu
180.1420 Grounds for administrative dissolution. The tion and issue a certificate of reinstatement toatplies with par
departmentmay bring a proceedingnder s180.1421to adminis  (b) if the department determines all of the following:
tratively dissolve a corporation if any of the following occurs: 1. That the applicationontains the information required by
(1) The corporation does not payithin oneyear after they sub.(1) and the information is correct.
aredue, any fees or penalties due the department under this chap2, That allfees and penalties owed by the corporation to the

ter. _ o _ departmentinder this chapter have been paid.
(2) Thecorporation does not have on file its annual reptt (b) The certificate of reinstatement shall statecygartmens
the department within one year after it is due. determinationunder par(a) and the déctive date of reinstate
(3) Thecorporation is without a registered agent or registeratent. The department shall file the certificate gmdvide a copy
office in this state for at least one year to the corporation or its representative.

(4) Thecorporation does naiotify the department within one  (3) Whenthe reinstatement becomegeefive, it shall relate
yearthat its registered agent or registerditethas been changed,backto and take déct as of the éctive date of the administrative
thatits registered agent has resigned or that its registefied of dissolution,and the corporation may resume carrying on its-busi
hasbeen discontinued. nessas if the administrative dissolution had never occurred.

(5) Thecorporatiors period of duration stated its articles of ~ History: 1989 a. 3031991 a. 1731993 a. 2141995 a. 271997 a. 27 ,
incorporationexpires. a cSsSCraay of s i dept. o fnancis ntkules s he power 1 it
(6) The corporation violates 840.302 (2)or 948.051 (2) lette, 183 Wis. 2d 409515 N.W2d 339(Ct. App. 1994).
History: 1989 a. 3031991 a. 161995 a. 272007 a. 16.
180.1423 Appeal from denial of reinstatement. Q) If
180.1421 Procedure for and effect of administrative the department denies a corporat®pplication foreinstate
dissolution. (1) If the departmendetermines that one or morementunder s180.1422 the department shall serve the corpora
groundsexist under s180.1420for dissolving a corporation, the tion under s180.0504with a written notice that explains each-rea
departmenshall give the corporatiomnder s180.0141notice of sonfor denial.
thedetermination. Notwithstanding580.0141 (2) (h)(3), and (2) Thecorporation may appeal the denial of reinstatement to
(4), the notice shall be in writing and addressed to the registetgg circuit court for the county where the corporatigprincipal
office of the corporation. office or, if nonein this state, its registeredio® is located, within
(2) (&) Within 60 days after the notice takefiect under s. 30days after service of the notice of denial is perfected. The cor
180.0141(5) (a) the corporation shall correct each ground for digporationshall appeal by petitioning the court to set aside the dis
solution or demonstrate to the reasonable satisfaction of thelutionand attaching to the petition copiesthe departmerd’
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certificate of dissolution, the corporatisyapplication foreinr  180.1432 Receivership. (1) A courtin a judicialproceed
statemengand the departmesthotice of denial. ing brought to dissolve a corporation may appoiné or more
(3) The court may order the department to reinstate the di§ceiversto wind up and liquidate the business arfdief of the

solvedcorporation or may take other action that the court censigPrporation. The court shall hold a hearing, after notifying alkpar
ersappropriate. tiesto the proceeding and any interested persons designated by the

(4) Thecourts final decisiommay be appealed as in other civiCOUrt: before appointing a receiverThe court appointing a
proceedings. receiverhas exclusive jurisdiction over the corporation andfall

History: 1989 a. 3031995 a. 27 its property wherever located. _

This section provides an appeal to circuit court only if the application for reinstate  (2) The court may appoint as a receiver a natural person, a
mentwas timely filed and denied under s. 180.1422. Casanova Retail Liquor Stqjgmesticcorpora’[ion ora foreign Corporation authorized to trans
Inc. v. State 196 Ws. 2d 947540 N.W2d 18(Ct. App. 1995)95-1389 actbusiness in this state. The court may reqthieereceiver to
postbond, with or without sureties, in an amount thatabert
directs.

(3) The court shall describe the powers and dutieghef
receiverin its appointing ordemwhich may be amended from time
to time. Among othepowers, the receiver may do any of the fol
lowing:

. . . . . . (a) Dispose of all or any part of the assets of the corporation
(a) That the corporation obtained its articles of incorporatiQnereverocated, at a public or private sale, if authorized by the

through fraud. court.
(b) That the corporation has continued to exceed or abuse thgp) Sye and deferid the receives name as receiver of the cor
authority conferred upon it by law porationin all courts of this state.

(2) By a shareholdeif any of the following is established:  (4) The court from time to time during the receivership may

(a) That the directors are deadlocked in the management of thhéer compensation and expense disbursements or reimburse
corporateaffairs, the shareholders are unable to break the-deagentsmade to the receiver and the receiwaounsel from the
lock and, because of the deadlock, either irrepaiapley to the assetof the corporation or proceeds from the sale of the assets.
corporationis threatened or being $eifed orthe business and History: 1989 a. 303

affairs of the corporation can no longer be conducted to the advan . . .
tageof the shareholders generally 180.1433 Decree of dissolution. (1) If after a hearinghe

ourtdetermines that one or more grounds for judicial dissolution
escribedn s.180.1430exist, it may enter a decree dissolving the

180.1430 Grounds for judicial dissolution. The circuit
courtfor the county where the corporatismprincipaloffice or, if
nonein this state, its registeredfigk is or was last located may
dissolvea corporation in a proceeding:

(1) By the attorney general, if arof the following is estab
lished:

(b) Thatthe directors or those in control of the corporatioﬁ

haveacted, are acting ovill act in a manner that s illegal, oppres corporationand specifying the #dctive date of thelissolution.

siveor fraudulent. . . The clerk of the court shall deliver a certified copy of the decree
(c) That the shareholders are deadlocked in voting power ggdhe department for filing.

havefailed, for a period that includes at least 2 consecutive annua 2) After entering the decree of dissolution, the court shall

meetin dgdates,léohelect su_cczssors tt?] dlrlectqrs lw_?ose terms hays tthe winding up and liquidation of the corporathusiness
expll_rfe otr_ V;OL]{ th z_irve expire rupon € elec » TNECESSAY andaffairs in accordance with $80.1405and the notification of
qualmcationor their Successors. . . . claimantsin accordance with s§80.1406and180.1407

(d) That the corporate assets are being misapplied or wastegistory: 1989 a. 3031991 a. 161995 a. 27

(3) By a creditoyif any of the following is established:

(a) That the creditos claim has been reduced to judgment, t

h A P 0
executionon the judgment returned unsatisfied and the Cmpo@hareholdeof the corporation and are unclaingll be reduced

tion is insolvent, . . » . tocash and shall be reported and delivered to the state treasurer as
(b) That the corporation has admittedwriting that the credi providedunder ch177.

tor’s claim is due and owing and the corporation is insolvent. = History: 1989 a. 303
(4) By the corporation, to have its voluntary dissolution-con
tinuedunder court supervision.

(5) Under s946.87

History: 1989 a. 303359, 1991 a. 16
As used in sub. (2) (b), “oppressive conduct” means: 1) burdensome, harsh, and FOREIGN CORPORAIONS
wrongful conduct; a lack of probity and fair dealing in thia&$ of the company to
the prejudice of some of its members; or 2) a visual departure from the standar;igub 1501 Authority
)

hJe80.1440 Delivery to state treasurer . Assets of alissolved
rporationthat should be transferred to a creditdaimantor

SUBCHAPTERXV

fair dealing, and a violation of fair play to which every shareholder who entru . . to transact business .requ”.ed' .
moneyto the company is entitled to reljJogensen vWater Works, Inc.218 Wis. A foreign corporation may not transact business in this state

2d 761, 582 N.w2d 98(Ct. App. 1998)97-1729 ) until it obtains a certificate of authority from the department.
To bring an individual claim for breach of fiduciary dutye complaint must allege — .
factssuficient, if proved, to show an injury personal to the complainant, rather than (2) Activities that for purposes of sufl) do not constitute

prfi,rg;arily todthte fogﬁoraltiqnﬁﬁThe plair{t:must alsosth?v%lr thtﬁt ttetach dﬁfgn?arzjt he:dtransactingausiness in this state include but are not limited to:
afiduciary duty to the plaintifin respect to corporatefafrs thatto each defendan L . . . o
constitutesa breach. Generally a claim of waste of corporate assets must be brough{a_) ~Maintaining, d(_efendlng or Sett_“ng any civil, criminal,

in a derivative actioand not as a direct action. RegePaige, 2001 WI App 7242  administrativeor investigatory proceeding.

Wis. 2d 278626 N.W2d 302 99-0838 (b) Holding meetings of the board of directors or shareholders

180.1431 Procedure for judicial dissolution. @) It is or carrying onother activities concerning internal corporate

not necessary to make shareholders parties to a proceeding todig >

[ .
solvea corporation unless relief is sought against theividu- 1 Maintaining bank accounts.
ally. (d) Maintaining ofices or agencies for the transfexchange

(2) A court in a proceeding brougttt dissolve a corporation ndregistrationof the foreign corporatios’securities or main
may issueinjunctions, appoint a receiver pendente lite with all th@lnlngtrus_‘[ees or depgsntarles with respect to those securities.
powers and duties that theurtdirects, take other action required (€) Selling through independent contractors..
to preservehe corporate assets wherever located and carry on thef) Soliciting or obtaining orders, whether il or through

businesof the corporation until a full hearing can be held. ~ employeesr agents or otherwise, if the orders require acceptance
History: 1989 a. 303 outsidethis state before they become contracts.
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(9) Lending money or creating or acquiring indebtedness, (f) The name and usual business address ofafatshcurrent
mortgagesnd security interests in property directorsand oficers.

(h) Securing or collecting debts or enforcing mortgages and(g) A statement of the aggregate number of shares which it has
securityinterests in property securing the debts. authorityto issue, itemized by classgsr value of shares, shares

(i) Owning, without more, property without par value, and series, if arwithin a class.

(j) Conducting an isolatedansaction that is completed within ~ (h) A statement of the aggregate number of its issued shares
30 days and thas not one in the course of repeated transactioiigmizedby classes, par value of shares, shares withowighae,

of a like nature. andseries, if anywithin a class.
(k) Transacting business in interstate commerce. (i) The amount of paid-in capital and the nurrdoedt value of
History: 1989 a. 3031995 a. 27 shareof capital stockssued without par value. The value of eapi
. . tal stock without par value, for thmirpose of such statement and
180.1502 Consequences of transacting business for the purpose of computing filing fees, shall be taken as the

without authority . (1) A foreign corporation transacting besi amountby whichthe entire property of the foreign corporation
nessin this state without a certificate of authorifya certificate  exceedsits liabilities other than such capitsfock without par

of authority is required under 530.1501 may not maintain a pfo yajue but each share of the capital stock without par value shall
ceedingin any court in this state until it obtains a certificate gie deemed to be of the value of not less than $10.

authorlty._ . . (i) The proportion of its capital which is represented in this
(2) Neitherthe successor to a foreign corporation that frangiatepy its property to be located or to be acquired in this state and
actedbusiness in this state without a certificate of authaifity 1,y its husiness to be transacted in this state. pityeortion of cap
certificate of authority was required under 530.1501 nor the i3 employed in this state shall be computed by taking the estimate
assigneef a cause of action arising out of that business may ma#t the gross business of the foreign corporation to be transacted in
tain a proceeding based on that cause of action itamy in this i state in the following year and adding the same to the value
stateuntil the foreign corporation or its successor obtains a eertijs jig property to be located or to Aequired in the state. The sum
cateof authority ] 's0 obtained shall be the numerator of a fraction of which the
(3) A court may stay a proceeding commenced by a foreiganominatoshallconsist of the estimate of its total gross business
corporationijits successor assignee until it determines whethefor said year added to the valokits entire property The fraction
the foreign corporation or its successor requiesertificate of soobtained shall represent the proportidithe capital within the
authority. If it so determines, the court may further staygh®  state. For the purposes of this sectitime estimate of the business
ceedinguntil the foreign corporation or isiccessor obtains thetg pe transacted and the property to be located or to be acquired
certificate. in the state shall cover the period when it is estimated the foreign
(4) Thefailure ofa foreign corporation to obtain a certificatecorporationwill commence business in this state to and including
of authoritydoes not impair the validity of its corporate acts or itSecembeB1 of that year The department may demand, as a con
title to property in this state or prevent it from defending any civiition precedent téssuing a certificate of authorjtguch further
criminal, administrative or investigatory proceeding in this stattiformationandstatements as the department considers proper in
(5) (a) A foreign corporation that transacts business in thigderto determine the accuracy of the application submitted under
statewithout a certificate of authorityf a certificate ofauthority this section.
is required under €.80.1501 is liable to this state, for eagear  (2) Theforeign corporation shall deliver with the completed
or any part ofa year during which it transacted business in thigplication a certificate of status, or similar document, duly
statewithout a certificate of authoritjn anamount equal to all of authenticatedy the secretary of state or otheiadl having cus
the following: tody of corporate records in the state or country under whose law
1. All fees and other chges that wouldhave been imposed it is incorporated. The certificate shall be dated no earlier than 60
by this chapter on the foreign corporation had it duly apféed daysbefore its delivery
andreceiveda certificate of authority to transact business in thisHistory: 1989 a. 3031993 a. 2141995 a. 27
stateas required by s180.1501and thereafter filed all reports

requiredby this chapter 180.1504 Amended certificate of authority . (1) A for-
2. Fifty percent of the amount owed under subar $5,000, eign corporation authorized to transact business in this state shall
whicheveris less. obtain an amended certificate of authority from the department if

(b) The foreign corporation shall pay the amount owed und&€ foréign corporation changes any of the following:
par_(a) to the department’ and the department may not issue a Cer(a)_ Its COl’porat(_E .name or the fIC_tItIOUS name under which it has
tificate of authority to the foreign corporatiamtil the amount beenissued a certificate of authority
owedis paid. The attorney general may enforce a foreign cerpora (b) Its date of incorporation or the period of its duration.
tion’s obligation to payo the department any amount owed under (c) The state or country of its incorporation.

this subsection. (2) The requi
> 2 quirements of 480.1503 (1) (ajo (h) and(2) for

History: 1989 2. 3031995 2. 27 obtainingan original certificate of authority apply to obtaining an

180.1503 Application for certificate of authority . (1) A amendectertificate under this section except that a foreign eorpo

foreign corporation mayapply for a certificate of authority to ration s not required to deliver a certificate sfatus with an

transactbusiness in this state by delivering an application to tﬁé’P“Cé\F'onSO'e'y to change a fictitious name.

departmentor filing. The application shall set forth all of the-fol ~ History: 1989 a. 3031991 a. 161993 a. 2141995 a. 272001 a. 44

lowing:

Th f the forei tion drit . 180.1505 Effect of certificate of authority . (1) A certifi-
@) i ble;name 0 th'e tortmgn corpc;ra 1on ;;]St”ag‘?. IS cateof authority issued to a foreign corporation authorizes the for
unavarlableor use In this state, @rporate name that satisties Seign corporation to transact business in this state, subject to the

180.1506 _right of the state toevoke the certificate under $80.1530to
(b) The name of the state or country under whose law it{§n 1532

incorporated. . . . . (2) A foreign corporation with a valid certificate afithority
(c) Its date of incorporation and period of duration. hasthe same but no greater rights and has the same but no greater
(d) The street address of its principdics. privilegesas, and, except as otherwise provitigahis chapter
(e) The address of its registerefia# in this state and the nameis subject to the same duties, restrictions, penalties and liabilities
of its registered agent at thafioé. now or later imposedn, a domestic corporation of like character
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(3) This chapter does not authorize this state to regulate the(c) Acquired all or substantially all of the assets, including the
organizatioror internal airs of a foreign corporation authorizedcorporate name, of tretherdomestic corporation or foreign eor

to transact business in this state. poration.
History: 1989 a. 303 (5) If a foreign corporatioauthorized to transact business in
) . this state changes its corporate name to one that does not satisfy
180.1506 Corporate name of foreign corporation. sub. (2), it may not transact business in this state uritler

(1) If the corporate name of a foreign corporatnot available changedname "until it adopts aame satisfying sub2) and

undersub.(2), the foreigncorporation, to obtain or maintain a-cer gptainsan amended certificate of authority undet&0.1504
tificate of authority to transact business in thiate, may use afic  History: 1989 a. 3031993 a. 12; 1995 a. 2797, 1997 a. 792005 a. 441

titious name to transact business in this state if it delivetseo
departmentor filing a copy of the resolution of its board of direc 180.1507 Registered office and registered agent of
tors, certifiedby any of its dicers, adopting the fictitious name.foreign corporation. Each foreign corporation authorized to
(2) (a) Except as authorized by syB) or (4), the corporate transactousiness in this state shall continuously maintain in this
name,including a fictitious name, of freign corporation must Statea registered fite and registered agent. The registerdidef
be distinguishable upon the records of the department froof allmay, but need not, be the same as any of its places of business. The

the following names: registeredagent shall be any of the following:

1. Thecorporate name of a domestic corporation or a foreign (1) A natural person who resides in this statel whose busi
corporationauthorized to transact business in this state. nessoffice is identical with the registeredfice.

2. A corporate name reserved or registered und&(s0402 (2) A domestic corporatiors nonstock corporation, a limited
180.0403181.04020r 181.0403 partnershipa registered limited liability partnership, or a limited

3. The corporate name of a dissolved corporation or-a df@Pility company incorporated, registered, ogaized in this
solvednonstock corporation that has retainedekelusive use of Statéwhose businessfafe is identical with the registereffice.
its name under £80.1405 (3pr 181.1405 (3)respectively (3) A foreign corporation, nonstock corporation, limited part

4. The fictitious name of another foreign corporation c)r_norpersh|p,reg|s.tered limited liability partnership, or limited liability

stockcorporation authorized to transact business in this state COMPanyauthorized to transact business in this state, whose busi
S nessoffice is identical with the registeredfiok.
5. The corporate name of a nonstock corporation iNGOIPO ygory: 1989 a. 3031993 a, 12 2001 & 44

ratedin this state.

6. The name of a limited partnership formed under the law80.1508 Change of registered office or registered
of, or registered in, this state. agent of foreign corporation. (1) A foreign corporation

7. The name of a cooperative associatoran unincorpo authorizedo transact business in thitate may change its regis
ratedcooperative association incorporated or authorized to-trat@red office or registered agent, or both, by delivering to the

actbusiness in this state. dfepar;menfor filing a statement othangg that, except as pro
8. The name of a limited liability companyganized under Videdin sub.(2), includes all of the following:
the laws of, or registered in, this state. (a) The name of théoreign corporation and the name of the
9. The name of a limited liabilitpartnership formed under Stateor country under whose law it is incorporated.
thelaws of, or registered in, this state. (b) The street address of its registerditef as changed.
(b) The corporate name of a foreign corporation is not distin (d) The name of its registered agent, as changed.
guishablefrom a name referred to in péa) 1.t0 9. if the only dif () A statement that after the change or changes are made, the

ferencebetween it and the other name is the inclusiombsence streetaddresses of its registeredic# and the businessfizfe of
of a word or words referred to in 530.0401 (1) (a) lor of the its registered agent will be identical.

words “limited partnership”, “limited liability partnership”,  (2) If a registeredgent changes the street address of his or her
“cooperative”or “limited liability company” oran abbreviation of business dice, he or she may change the street address of the reg
thesewords. isteredoffice of any foreign corporation for which hesire is the

(3) A foreign corporation maypply to the department for registered agent by notifying the foreign corporation in writing of
authorizatiorto use in this state a name that is not distinguishatttee change and by signing, either manually or in facsimile, and
upontherecords of the department from one or more of the nansigliveringto the department for filing statement of change that
describedn sub.(2). The department shall authorize use of theomplieswith sub.(1) and recites that the foreign corporation has
nameapplied for if any of the following occurs: beennotified of the change.
~ (@) The other foreign corporation or the domestigporation, ~ History: 19892 3031991 a. 2691995 a. 27
limited liability company nonstock corporation, limited partrer }80.1509 Resignation of registered agent of foreign

ship, limited liability partnership, cooperative association, o rooration. (1) The reaistered agent of a foreian corooration
unincorporatedcooperative association consents to the use 5Q'P - (@) 9 g g P

writing and submits an undertaking in a form satisfactor¢o may resign by signing and delivering to tiepartment for filing

departmento change itame to a name that is distinguishabl@Stﬁ‘é%mem of resignation that includes all of the following infor
uponthe records of the department from the name of the applic:zmtﬁ’.l .

(b) The applicant delivers to the department a certified Coﬁé(ré?aTgﬁt ?Sagqgir?f the foreign corporation for which the regis
of a final judgment of a court of competent jurisdiction establis 9 9 .
ing the applicans right to use the name applied for in this state. (b) The name of the registered agent. _

(4) A foreign corporation may use in this state the name, (€) The street address of the foreign corporaticotrenteg
including the fictitious name, that is used in this state by a domdieredoffice and its principal dice.
tic corporation or another foreign corporation authorized totrans (d) A statement that the registered agent resigns.
actbusiness in this state if tfiereign corporation proposing to use (e) If applicable, a statement that the registeréideois also

thename has done any of the following: discontinued.

(a) Memged with the other domestic corporation or foraign (2) Atfter filing the statement, the department shall mail a copy
poration. to the foreign corporation at its principafioé.

(b) Been formed by reganization of the other domestic eor  (3) Theresignation is ééctive and, if applicable, the regis
porationor foreign corporation. teredoffice is discontinued on the earlier of the following:
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(a) Sixty days after the department receives the statement of(d) The mailing address of its principaficg, if differentfrom
resignationfor filing. thatshown on its most recent annual report.

(b) The date on which the appointment of a successor regis (€) A commitment to notify the department in the future of any
teredagent is dective. changen the mailing address of its principafioé.

History: 1989 a. 3031995 a. 27 (f) The highest proportion of its capital which is or was repre

) ) ) sentedn this state by its property located and business transacted
180.1510 Service on foreign corporation. (1) Exceptas in this state at any time since last fee payment on its capital fep
providedin subs(2) and(3), the registered agent of a foreign-corresentation. The proportion of capital employed in this state shall
porationauthorized to transact business in this state is the forejgiicomputed as provided undet80.1622 (1) (ipxcept thatef:

corporation’sagent for service of process, notice or demangenceshall be to the current year rather than the preceding one.
requiredor permitted by law to be served on the foraigrpora History: 1989 a. 3031995 a. 27

tion.
(2) A foreign corporation authorized to transact busiress 180.1530 Grounds for revocation. (1) Except as provided
this state may be served in the manner providesiib.(4) if the  in sub.(1m), the department may bring a proceeding under s.

foreign corporation has no registered agent or its registagedt 180.1531to revoke the certificate @futhority of a foreign corpo
cannotwith reasonable diligence be served. ration authorized to transact business in this state if any of the fol

(3) A foreign corporation formerly authorized to transadPWing applies: o o _
businessn this state may be served in the manner provided in sub.(2) The foreign corporatiofails to file its annual report with
(4) in any civil, criminal, administrative or investigatory proceedthe department within 4 months after it is due.
ing based on a cause aftion arising while it was authorized to  (b) Theforeign corporation does not payithin 4 months after
transacthusiness in this state, if the foreign corporation has dotiey are due, any fees or penalties due the department under this

any of the following: chapter.

(a) Withdrawn from transacting busindssthis state under s.  (c) The foreign corporation is without a registered agent er reg
180.1520 isteredoffice in this state for at least 6 months.

(b) Had its certificate of authority revoked undet&0.1531 (d) The foreign corporation does not inform the department

(4) (a) With respect to a foreign corporation described in sugnders. 180.15080r 180.1509that its registered agent or regis
(2) or (3), the foreign corporation may be served by registered §redoffice has changed, that its registered agent has resigned or
certified mail, return receipt requested, addressed to the foref§)jtits registered dice hasbeen discontinued, within 6 months
corporationat its principal dice as showron the records of the Of the change, resignation or discontinuance.
departmentexcept as provided in pdb). Service is perfected (e) The foreign corporatioabtained its certificate of authority
underthis paragraph at the earliest of the following: throughfraud.

1. The date on which the foreign corporation receives the (f) The department receives a duly authenticated certificate
mail. from the secretary of state or othefi@l having custody of cer
2. The dateshown on the return receipt, if signed on behafforaterecords in the state or country under whose lavottesgn
of the foreign corporation. corporationis incorporated stating théthas been dissolved or
disappeareas the result of a mger.

3. Fived fter itis d ited time U.S. mail, if mailed
o nays atsr il 1s teposite mail, 1T mare (g) The foreign corporation violates%10.302 (2)or 948.051

postpaidand correctly addressed. @
(b) Except as provided in $80.1531 (2m) (b)f the address (1m) If the department receives a certificate under @kf)

of the foreign corporatioa’principal ofice cannot be determined d by the forei ion that th if .
from the records of the department, the foreign corporation m&§jd @ statement by the foreigrorporation that the certificate Is

beserved by publishing a class 3 notice, unde8h, in thecom submittedby the foreign corporation to terminate its authority to
munity where the foreign corporatimpr’incipal oﬁée orregis transacbusiness in this state, the department shall revoke the for

tered office, as most recently designated in the records of tpbg)gn corporations certificate of authority under $80.1531 (2)
departmentis located. (b).

(5) This section does not limit or &kt the right to serve any _ (2) A court may revoke under 946.87the certificate of

rocess,notice or demand required or permitted by law to HEHthOrityof a foreign corporation authorized to trandausiness
gervedupon a foreign corpore?tion in ang other mar){ner now 4} this state. The court shall notify the department of the action,
hereaftepermitted by law andthe department shall revoke the foreign corporagioattifi

History: 1989 a. 3031995 a. 272011 a. 234 cateof authority under s180.1531 (2) (h)
History: 1989 a. 303359, 1993 a. 35214 1995 a. 272001 a. 442007 a. 16.

180.1520 Withdrawal of foreign corporation. (1) A for-
eign corporation authorized to transact business in this staye
not withdraw from this state until it obtains a certificate of W'ths. 180.1530 (L)for revocation of a certificate of authoritine

drawal from the departmgnt. ) . departmenshall give the foreign corporation unded80.0141
(2) A foreign corporation authorized to transact business notice of the determination. Notwithstandingl80.0141 (2)b),

this state may applfor a certificate of withdrawal by delivering (3) and(4), the notice shall be in writing and addressed to the reg

anapplication to the department for filing. The application shgliteredoffice of the foreign corporation.

includeall of the followmg.. ) (2) (&) Within 60 days after the notice takeffect under s.
(a) The name of théoreign corporation and the name of the gg.0141(5) (a) the foreign corporation shalbrrect each ground
stateor country under whose law it is incorporated. for revocation or demonstrate to the reasonable satisfaction of the
(b) A statement that it is not transacting business in this staegpartmenthat each ground determined by the department does
andthat itsurrenders its authority to transact business in this statet exist.

(c) A statement that it revokes the authority of its registered (b) If the foreign corporation fails to satisfy p@), thedepart
agentto accept service on its behalf and that it consents to servicentmay revoke the foreign corporatisreertificate of authority
of process under 480.1510 (3)and(4) in any civil, criminal, by enteringa notation in the departmestecords to reflect each
administrativeor investigatory proceeding based on a cause gfoundfor revocation and the fetctive date of the revocation.
actionarising while itwas authorized to transact business in thiehe department shall give the foreign corporation under s.
state. 180.0141notice of each ground for revocation and tHeative

180.1531 Procedure for and effect of revocation. (1) If
the department determines that asremore grounds exist under
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date of the revocation. Notwithstandingl80.0141(2) (b), (3), (c) Records of actions takdsy a committee of the board of
and(4), the notice shall be in writing and addrestethe regis directorsin place of the board of directors amulbehalf of the cer
tered ofice of the foreign corporation. poration.

(c) 1. If a foreigncorporations certificate of authority is ~ (2) A corporation shall maintain appropriate accounting
revokedafter December 31, 1991, the department shall reinstageords.
the certificate of authority if the foreign corporation does all of the (3) A corporation or its agent shall maintain a record of its
following within the later of October 4, 1993 or 6 months after thshareholdersin a form that permits preparation of a list of the

effectivedate of the certificate of revocation: namesand addresses of all shareholders, by class or series of
a. Corrects each ground for revocation. sharesand showing the number and class or series of shares held
b. Pays any fees or penalties due the department sndepY each shareholder

180.1502(5) (a)or $5,000, whichever is less. (4) A corporation shall maintain its recordsamitten form or

2. A reinstatement under thigragraph shall relate back tgin another form capable of conversiato written form within a
andtake efect as of the ééctive date of the revocation, and thdeasonabléime.
foreign corporation may resume carrying on its busiressi§ the ~ History: 1989 a. 303

revocationnever occurred. .
(2m) (a) If a notice under sulfl) or (2) (b)is returned tdhe 350'1602 Inspection _ of records by shareholders.

A .~ (1) In this section,“shareholder” includes a beneficial owner
departmentas undeliverable, the department shall again giV@,oseshares are held in a voting trust or by a nominee on the
noticeto thecorporation under €80.0141 Notwithstanding s. paneficialowners behalf.

180.0141(2) (b) (3), and(4) and except as provided under.par (1m) Exceptas provided in sul§4), a shareholder of a corpo

(b), the notl(':1e under t:"s par?gr:apfh shall ihewriting and ration may inspect and copy the c'o}poratk)bylaws if any, as

addressedo t € principa dice ° the foreign corporation. then in efect, during regular business hours at the corporation’
(b) If the notice under pa@) is returned to the department agyincipal office. To inspect bylaws under this subsection, the

undeliverableor if the corporatiors principal ofice cannot be shareholdeshall give the corporation written notice teamplies

determinedfrom the records of the department, tepartment it 5. 180.01410f his or her demand at least 5 business days

shallgive the notice by publishing a class 1 notice unde®&8. peforethe dateon which he or she wishes to inspect and copy the

in the oficial state newspaper bylaws.

_(3) Theauthority of a foreign corporation to transact business (2) (a) Except as provided in par) and sub(4), a share

in this state, other than as provided ii&0.1501 (2)ends on the po|ger of a corporation who satisfies p&b) may inspect and

dateshown on the certificatevoking its certlflcqte of author_lty copy, during regular business hours at a reasonable location speci
(4) If the departmerdr a court revokes a foreign corporat®on’ fied by the corporation, angf the following records of the corpo

certificate of authority the foreign corporation may be S(_ervedation:

unders. 180.1510 (3pnd(4) or the foreign corporatios'regis 1. Excerpts from any minutes or recottiat the corporation

teredagent may be served until the registered agewtthority is is required to keep as permanent records unde3s1601 (1)
terminatedjn any civil, criminal,administrative or investigatory 2. Accounting records of the corporation

proceeding baseoh a cause of action which arose while the for . .
eign corporation was authorized to transact business in this st%t§03l'601—3r(‘3e) record of shareholders, except as provided in s.

(5) Revocatiorof a foreign corporatior’certificate of auther i -
ity does not terminate the authority of its registered agent. (b) To inspect and copy any of the records under(parthe

History: 1989 a. 3031991 a. 2691993 a. 351995 a. 272001 a. 442011 a. 234  Shareholder must satisfy all of the following requirements:
1. The shareholder has beshareholder of the corporation

180.1532 Appeal from revocation. (1) A foreign corpora for at least 6 months before his or her demand under 2y
tion may appeal the departmentevocation of its certificatef ~the shareholder holds at least 5% of the outstansiages of the
authorityunder s180.1530 (1}o the circuit court for the county corporation.
wherethe foreign corporatios’principal ofice or, if none in this 2. The shareholder giveke corporation written notice that
state,its registered dite is located, within 30 days after the noticeomplieswith s.180.01410f his or her demand at least 5 business
of revocation takes ffct under s180.0141(5) (a) The foreign daysbefore the date on which he or she wishes to inspect and copy
corporationshall appeal by petitioning tremurt to set aside the the records.

revocationand attaching to the petition copies of its certificate of 3. The shareholdés demand is made in good faith and for a
authorityand the departmesthotice of revocation. properpurpose.

(2) Thecourt may order the departmentéinstate the certifi 4. The shareholder describes with reasonable particutasity
cateof authority or may take any other action that the court consigt her purpose and the records that he or she desires to inspect.

ersappropriate. 5. Therecords are directly connected with his or her purpose.

(3) Thecourts final decisiormay be appealed as in other civil (¢) A person that has delivered the resolutinder s180.1150
proceedings. _ (4) may by giving written notice to theesident domestic corpera
History: 1989 a. 3031995 a. 272001 a. 44 tion, as definedin s. 180.150 (1) (c) that complies with s.
180.0141 inspect and copy the record of shareholders of the resi
dentdomestic corporatiorin person or by agent or attorney at any
reasonabléime for the purpose of communicating with the share
holdersin connection with thespecial shareholders’ meeting
RECORDS AND REPORS unders.180.1150 (5)
(3) Therights under this section mapt be abolished or lim
180.1601 Corporate records. (1) A corporation shall keep ited by the domesticorporations articles of incorporation or
aspermanent records aoyf the following that has been preparedbylaws.

(a) Minutes of meetings of its shareholders and board of direc (4) This section does not fafct any of the following:

SUBCHAPTERXVI

tors. (a) Theright of a shareholder to inspect records under s.
(b) Records of actions taken by the shareholders or boardl80.0720or, if the shareholder is in litigation with the corporation,
directorswithout a meeting. to the same extent as any other litigant.
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(b) The power of a court, independently of this chaptesom  domesticcorporation and each foreign corporation authorized to
pel the production of corporate records for examination. transactbusiness in thistate shall file with the department an
History: 1989 a. 3031995 a. 4001997 a. 27 annualreport that includes all of the following information:

Unders. 180.43 (2) (a) [now sub. (2) (b) 3.], a cauitiquiry does not end when . . .
evera shareholder states any proper purpose for an inspection demand. The court ) The name of the domestic corporation or foreign corpora

requiredto conduct an inquiry intdhe bona fides of a shareholdés demand. tion and the state or country under whose law it is incorporated.

AdvanceConcrete Form.\Accuform,158 Wis. 2d 334462 N.W2d 271(Ct. App. . . . .
1950)_ . ° ( op (b) The address of its registerefia# andthe name of its regis

teredagent at that @ite in this state.
180.1603 Scope of inspection right. (1) A shareholdés (c) The address of its principalfick.

agentor attorney has the same inspection and copying rights as they) The name and business address of each director and princi
shareholdewhom he or she represents. pal officer.

(2) Except as provided in s880.0720 (4and180.1604(2), (e) A brief description of the nature of its business.

the corporation may imposa reasonable ctge, covering the - o
costsof labor and material, for copies afiy documents provided () The total number of authorized shares, itemized by class

to the shareholderThe chage may not exceed the estimated co@ndseries, if anywithin each class. A foreign corporation shall
of production or reproduction of the records. itemize the total number of authorized shares by par value of

%haresand shares without par value. An investment company that

rec(gr)dcl)rf]itﬁ;g%fo%?g 'Sﬁdirig%rigglzd(ezr)tfa;n?iggcéoﬁggrgggx "Ras an indefinite number of authorized shares shall state that it has
) JLeclaredan indefinite number of authorized shares.

may provide the shareholder withlist of its shareholders that wa - ) )
compiledno earlier than the date of the sharehdldemand. ~ (9) The total number of issued and outstanding shares, item
History: 1989 a. 303 ized by class anderies, if anywithin each class and, with respect

to a foreign corporation, by par value of shares and shares without
180.1604 Court-ordered inspection. (1) If a corporation parvalue.
doesnot within a reasonable time allow a shareholder to inspecthy With respect to a foreign corporation, the amoafit

andcopy any record described inl80.1602 (1pr(2), the sharé  5iq-incapital and the number and value of shares of capital stock
holderwho complies with s180.1602(1m)or (2), as applicable, jssyedwithout par value. The value of capital stock without par
may apply to the circuit court for the county where the COmOrgaye for the purpose of such statement and for the purpbse
tion’s principal ofice or, if none in this state, its registeredicd o5 tingfiling fees shall be taken as the amount by which the
is located for an order to permit inspection and copying of thire property of the foreign corporaticexceeds its liabilities
recordsdemanded. otherthan such capital stock without par value, but each share of

(2) If the court orders inspection and copying of the recor@gpitalstockwithout par value shall be deemed to be of the value
demandedit shall also order the corporation to pay the shareholg not |ess than $10.

er's costs and expenseéncluding reasonable attorney fees,-not
withstandings.814.04 (1) incurred to obtain the ordemless the
corporationproves that it refused inspection in good faétause
it had a reasonable basis for doubt about the right of the-sh

holderto inspect the records demanded. The @halt also spec 10N of capital employed in the state shall be computed by taking
ify whether the corporation may imposechage under s. thegross business of the foreign corporation in the state and add

180.1603(2) for copying the records demanded. ing the same to the value of its property located in the state. The

(3) If the court orders inspection and copying of the recorégmso obtained shall be the numerator of a fraction of which the

: ; o ; nominatorshall consist of its total gross business of yaialr
?r?brzﬁgg%?L:hn;"?é'Crgfdossgﬁﬁzoggggnrgﬁgggngnglgﬁ or dis addedto the value of its entire propertfhe fraction so obtained

. : .. shallrepresent the proportion of the capital within the state. The
(4) Notwithstandingsub.(1) and s.180.1602 (2)the circuit o3 tmenmaydemand, as a condition precedent to the filing of
courtfor the county where the corporatismprincipaloffice or, if

A - ; L ° theannual report h further information and statement th
nonein this state, its registeredio® is located mayn the proper eannual report, such further information and statements as the

exerciseof its discretion, order the corporation to permit a shargneepraerggs r;%%r:}i:ggas proper in order to determine the accuobicy

holder of the corporation tinspect and copy any of the records .
describedn s.180.1602 (2) (a) 103, irrespective of the period . (2) (&) Information in the annual report shall be current as of
of time during which the shareholder has been a shareholder othgedate on which the annual report is executed on behalf of a
numberof shares thate or she owns, if the shareholder proves flomesticcorporation, except théte information required by sub.
aproceeding by the shareholder that he or she satisfie8.4602 (1) (f) and(g) shall be current as of the close of the domestic eorpo

(i) With respect to a foreign corporation, the proportion of the
capitalrepresented in this state by its property located and busi
stransacted in this state during the preceding yHae propor

(2) (b) 3, 4. ands. ration’s fiscal yearimmediately before the date by which the
History: 1989 a. 3031995 a. 400 annualreport is required to be delivered to the department.
. . (b) Information in the annual report shall be current as of the
180.1620 Financial ~statements for shareholders. dateon which the annual report is executed on behalffofeign

(1) Within 120 days after the close @hch fiscal yeam corpora  corporation except that thinformation required by sulil) (f) to
tion shall prepare annual financial statements, which may be c@f shall be current as of the dafithe close of the foreign corpera
solidatedor combinedstatements of the corporation and one g{gn's fiscal year in the 12 months ending on the September 30

more of its subsidiaries, as appropriate, that include a balanggmediatelybefore the date by which the annual report is required
sheetas of the end of the fiscal yean incomestatement for that }10 be delivered to the department.
e

year,anda statement of changes in shareholders’ equity for t
year unless that information appears elsewharéhe financial
statements.If financial statements are prepared for the corpor
tion on the basis of generally accepted accounting principles, t
annualfinancial statements must also be prepared on that basts"

(3) (a) A domestic corporation shall deliver its annual report
the department in each year following the calendar year in
Rich the domestic corporation was incorporated, during the cal
daryear quarter in which the anniversary date of the incorpora

(2) Onwritten request from any shareholdire corporation tion oceurs. . . . . .
shall mail him or her the latest financial statements. (b) A foreign corporation authorized to transact business in
History: 1989 a. 303 this state shall deliver its annual report to the department during

thefirst calendar quarter of each year following the calendar year
180.1622 Annual report for department of financial  in which the foreign corporation becomes authorized to transact
institutions. (1) Except as provided in s180.1921 each businessn this state.
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(4) If an annual report does not contain thérmation (2) Holders of shares of any class that is preferred or limited
requiredby this section, the department shall promptly notify thesto dividends or assetse not entitled to any preemptive right.
reportingdomestic corporation or foreign corporation in writing (3) Holdersof shares oEommon stock are not entitled to any
andreturn the report to it for correction. The notice shall comppteemptive right to shares of any class that is preferred or limited
with s.180.0141 If the annual repoiit corrected to contain the asto dividends or assets or to any obligations, unless convertible
informationrequired by this section and delivettedthe depaft  into sharesf common stock or carrying a right to subscribe to or
mentwithin 30 days after theffective date of the notice under s.acquireshares of common stock.

180.0141(5), the annual report is timely filed. (4) Holdersof common stock without voting power shall have

(5) An annual report is &ctive on the datthat it is filed by no preemptive right to sharesafmmon stock with voting power
thﬁ_depgrgnggnt.so 1661 5. 2661993 &, 351995 & 27271 (5) The preemptive right is only an opportunity &zquire

istory: a. 3031991 a. 2691993 a. 351995 a. 27 sharesor other securities under such terms and conditions as the

boardof directors may fix fothe purpose of providing a fair and

SUBCHAPTERXVII reasonabl®pportunity for the exercise of such right.
History: 1989 a. 3031991 a. 16

APPLICATION OF THIS CHAPTER 180.1706 Certain voting requirements preserved.
(1) Exceptto the extent that the corporatismirticles of incorpo
180.1701 Definition. In this subchaptgetshares of @reexist rationare amended to provide that the voting requirements of s.
ing class” means shares of a class for which shares were auft®).1003 (3), 180.1103 (3) 180.1202 (3) 180.1402 (3)or
rized before January 1, 1991, whether the shares were iss88.1404(2) apply subs(2) and(3) govern the shareholder vote

before,on or after January 1, 1991. required on a proposal concerning a subject covered by s.
History: 1989 a. 303 180.1003 (3), 180.1103 (3) 180.1202 (3) 180.1402 (3)or
180.1404(2) if the corporation was ganizedbefore January 1,
180.1703 Application to domestic corporations. 1973, and has not expressly elected, before Januar9d1],
Exceptas provided in s480.17050180.1708 beginning on Jan majority or greateraffirmative voting requirements under s.
uary 1, 1991, this chapter applies to all of the following: 180.25(2) (a) 1987 stats., withespect to the subject matter of the

(1) Exceptas provided in sulf2), any domesticorporation proposal.
with capital stock, regardless of when it wagamized and (2) Exceptas providedn sub.(3), in lieu of the vote required
whetherfor profit or not, but a domestic corporatiorganized by s.180.1003 (3)180.1103 (3) 180.1202 (3)180.1402 (3)or
underprovisions other than thogethis chapter and correspend 180.1404(2), whichever is applicable to the subject matter of a
ing prior general corporation laws is subject to this chapter orgyoposala proposal described in siih) must be approved &si-
to the extent that it is not inconsistent with those provisions. lows:

(2) Any domesticcorporation with capital stock but noger (a) By the afirmative vote of theholders of two-thirds of the
nizedfor profit that was aanized before July 1, 1953, under thgharesentitled to vote on the proposal, unless (i@rapplies.
generalcorporation laws or any special statatdaw of this state  (p) If any class or series of shares is entitled to vote on the pro
and that has not elected to be subject td8h.only to the extent posalas a class, by thefmmative vote of all of the following:

thatthe provisions of this chapter are not inconsistent witlatie 1. The holders of two—thirdef the shares of each class of
clesof incorporation oform of oganization of the domestic cor haréand of each series entitled to vote as a class

oration or with any provisions elsewhere in the statutes or under . .
gny special law relgtﬁlg to the domestic corporation. 2. The holders of two-thirds of the total shares entitled to vote

History: 1989 a. 303 onthe proposal.
(3) Wheneverwith respect to aroposal described in suii),

180.1704 Application to foreign corporations. Except thearticles of incorporation require tiete or concurrence of the
asprovided in s180.1708 this chapter applies to all foreign €or holdersof a greater proportion of the shares, or of any class or
porationstransacting business this state on or after January 1seriesof shares, thais required by sul{2), the provisions of the
1991. The enactment of this chapter does not require a foreigrticlesof incorporation shall control.

corporationauthorized to transact business in this state on January4) If a corporation has a bylain effect on December 31,
1,1991, to obtain a new certificate of authority under sukeh. 1990, that establishes a greater shareholder voting requirement

History: 1989 a. 303 ; . . .
As evidenced by the enactment of this section, the state has an interest in h than one required under this chapténat voting requirement

its laws applied to corporations, and thefiagrs and directors, transacting busines?j{BB”esunt" the bylaw is amended or repealed.
within thestate. Beloit Liquidatingrlist v Grade, 2004 WI 3270 Ws. 2d 356677 History: 1989 a. 3031991 a. 16173
N.W.2d 298 02-2035

o ) ) 180.1707 Certain class voting rights preserved.
180.1705 Existing preemptive rights preserved. ~ Seeé (1) Sectionsl80.1004and180.1103 (4) (a)do not apply to shares
tion 180.0630does not apply to shares of a preexisting clasg a preexisting class if a corporation in existence on January 1,
Exceptto the extent limited or denied by this section or by the artiga1 provides in its articles of incorporation that su@$and(3),
clesof incorporation, shareholders of shares of a preexisting clas$ieu of ss.180.1004and180.1103 govern whether shares of a
havea preemptive right tacquire unissued shares or securitiggreexistingclass areentitied to vote as a class on a proposed
convertibleinto unissued shares or carryiagight to subscribe to amendmento the articles of incorporation or plan of mer.
or acquire shares. Unless otherwise provided in the articles of(2) (a) The holders of the outstanding shares of a preexisting
incorporationall of the following apply to shareholders of Shareélasssubject to this subsection may vote as a class upon-a pro
of a preexisting class: _ _ ~ posedamendment to the articles of incorporation, whether or not
(1) No preemptive rights exist cquire any of the following: entitled to vote thereon by the articles of incorporation, if the
(a) Any shares issued to directordfjadrs or employees pur amendmentvould do any of the following witlespect to that
suantto approval by the fifmative vote of the holders of a major class:
ity of the shares entitled to vote thereon or when authorized by and1. |ncrease or decrease the aggregate number of authorized
consistentvith a plan approved by such a vote of shareholdersharesf the class, except a decrease of authorized but unissued
(b) Any shares, convertible securities or rights issueddona shareof the class.
siderationother than cash. 2. Effectan exchange, reclassification or cancellation of all
(c) Treasury shares. or part of the shares of the class, except a reclassification ef unis
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suedshares or treasury shares into shares of a subordinate ensdrights arising from a mger, for which a plan of meer is
inferior class or a cancellation thereof. approvedby the board of directors on or after January 1, 1991.

3. Effect or require an exchange or conversion, or create a(6) SaLE OFASSETS. Sectionl80.1202applies to a sale, lease,
right of exchanger conversion, of all or any part of the shares afxchangeor other disposition of property requiring shareholder
anotherclass into the shares of the class. approval,and ss180.1301t0180.1331apply to dissenters’ rights

4. Change in a manner prejudicial to the holders of outstarfisingfrom a sale, lease, exchange or other disposition of prop
ing shares of the class, the designations, preferences, limitati6fy requiring shareholder approval, that is approved by the board
or relative rights of the shares of the class or of any other clag¥. directors on or after January 1, 1991.

5. Change the shares of the class into it number of ~ (7) DissoLuTIoN. (a) Section480.1401to180.1404apply to
sharef the same class or into the same or fedifit number of @ dissolution authorized as follows:
sharesof another class or classes. 1. By the incorporators or board of directors under

6. Create a new class or emjaran existing class of sharest80.1401on or after January 1, 1991.
havingrights or preferences prior or superior to the shares of the 2. By the shareholders, if the corporation delivers notice of
class,or increase the rights qreferences of any class havingheshareholders’ meeting underl80.1402(2) on or after Janu
rights or preferences prior or superior to the shares of the claswy 1, 1991.

7. In the casef a preferred or special class of shares, divide (b) Sectionsl180.1420 180.1421and180.1423apply to an
the shares of the class into series and fix deigtrmine the desig administrative dissolution based on grounds arising under s.
nation of the series and the variations in the relative rights aA80.14200n or after January 1, 1991.
preferenceshetween the shares of the series, or authdhee (om) Sections180.1422and180.1423apply to an administra
boardof directors to fix and determine the designation andehe tive dissolution before, on or after January 1, 1991.
ativerights and preferences afithorized but unissued shares of () Sections180.1430t0 180.1433apply to a judicial dissolu
the series. tion based on a cause of action arisimgler s180.14300n or

8. Limit or deny any existing preemptive rights of 8rares after January 1, 1991.
of the class. (8) REVOCATION OF CERTIFICATEOF AUTHORITY. (@) Except as

9. Cancel or otherwise fatct dividends on the shares of theprovidedin par (b), ss.180.1530 (1)180.1531and 180.1532
classwhich have accrued but have not been declared. apply to an administrative revocation based on grounds arising

10. Authorize the payment of a dividend in shatthe class. unders.180.1530 (1pn or after January 1, 1991.

(b) Whenever an amendment described in(adshall afect (b) Sectionsl80.1530 (2pnd180.1531 (2) (band(3) to (5)
the holders of shares of one or more but not all of the series of @@plyto a judicial revocation under®46.87of which the depart
preferredor special class of shares of a preexisting classteat ment is notified under 480.1530(2) on or after January 1, 1991.
atthe time outstanding, the holders of the outstanding shares of $rction180.1531 (2) (capplies to a revocation based on grounds
seriesaffected thereby shall for the purposes of this section B#singbefore, on or after January 1, 1991.
considerech separate class and entitted/ote as a class on such History: 1989 a. 303359, 1991 a. 173269, 1995 a. 271997 a. 272003 a. 321
amendment.

(3) Shareof a preexisting classubject to this subsection may SUBCHAPTERXVIII
voteas a class onglan of meger if the plan of meger contains
any provision which, if contained in a proposed amendment to the STATUTORY CLOSE CORPORAONS

articlesof incorporationwould entitle the shares of a preexisting

classto vote as a class. - .
History: 1989 a. 3031991 a. 16 180.1801 Applicability. (1) Sectionsl80.1801t0180.1837
applyto a corporation if its articles of incorporation state that the
180.1708 Applicability of various provisions. (1) FiL- Corporations aclose corporation under 980.18010180.1837

ING DUTY; APPEAL. Sectionsl80.0125and180.0126apply to a  (2) Exceptas provided in sul§3), if an election is made to be
documentelivered to thelepartment for filing on or after Janu a statutory close corporation, $80.1801to 180.1837control in
ary1, 1991. the event of conflict with other sections of this chapter
(2) DISTRIBUTIONS TO SHAREHOLDERS. Section 180.0640 (3) If a service corporation ganized undess.180.1901to
appliesto a distribution authorized by the board of directorsron 180.1921elects to be a statutory close corporation186.1901
afterJanuary 1, 1991. to 180.1921control in the event of conflict with s$80.1801to
(3) SPECIAL SHAREHOLDERS'MEETING. Section180.0702 (1) 18&3371989 A 303
(b) and(?) apP“es to a demand for a specraeting of sharehold Theer%léctment of the statutory close corporation statutesadidreempt existing
ersthat is delivered to the corporation anafter January 1, 1991. commonlaw rights, and those statutes do not provide exclusive remedieisser
(3m) DERIVATIVE PROCEEDINGS. Sect_ions 180.07_41 tO' 2%?0{83%%?]9?76;5% vWater Works, Inc.218 Wis. 2d 761582 N.W2d 98(Ct.
180.0747 apply to a derivative proceeding, as defined in s.
180.0740(2), that is commenced on or after January 1, 1991. 180.1803 Election. A corporation aganized under this chap
(4) AMENDMENT OR RESTATEMENT. (&) Sectionsl80.1003 terand having 50 or feweshareholders at the time of election may
180.1004and180.1007 (3ppply to an amendment to or restatebecomea statutory close corporation by amendisgarticles of
ment of the articles of incorporation requiring shareholdeincorporationto include the statement required undérg§.1801
approvalabout which notice of a shareholdargeting is deliv.  Theamendment shall be approved by the holders of at least two—

eredon or after January 1, 1991. thirds of_ the votes of each c]asnsseries of shares of the corpora
(b) Sections180.1006and180.1007 (4)apply to articles of tion, voting as separate votirggoups, whether or not otherwise
amendmenbr restatement for any of the following: entitled to vote on amendments. If di@endment is approved,

a shareholder who did not vote in favor of the amendment is
entitled to assert dissentersights under ss.180.1301 to
180.1331

History: 1989 a. 303

1. An amendment or restatement adopted by the bafard
directorsor incorporators on or after January 1, 1991.

2. An amendment or restatement requirigigareholder
approvalabout which a notice of a shareholdengeting is deliv
eredon or after January 1, 1991. 180.1805 Share transfer restrictions. No interest in

(5) MERGERSs. Sectionsl80.1101and180.1103t0 180.1106 shareof a statutory close corporation may be transferred without
applyto a meger, and ss180.1301to 180.1331apply to dissert the written consent of all shareholders holding voting stock,
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unlessthe interest is transferred in any of the following cireunrshareholdersf the class or series beindared for sale who are
stances: willing to purchase the shares in proportion to their ownership of

(1) As provided in s180.1807 shareof that class or series after the acquisitions under dubd.
(2) To the corporatioror to any other holder of the same class 3. If all shares are natccepted for purchase by shareholders
or series of shares. undersubdsl. and2., the remaining shares shall béeoéd to all

(3) To members of the shareholteimmediate familyor to othershareholders in proportion their ownership of shares of
atrust, all of whose beneficiaries are members of the hsldethe corporation.
immediatefamily. In this subsection, “shareholéeimmediate 4. If all shares are netccepted for purchase by shareholders
family” means the shareholderspouseparents, lineal descen undersubd.3., the remaining shares shak allocated among
dants, including any adopted children and stepchildren, and gh@reholdersvho are willing to purchase the sharegiiaportion
spouseof any lineal descendants, and brothers and sisters.  to their ownership of shares of the corporation before the acquisi

(4) To a personalepresentative on the death of a shareholddpns under subd3.
or to a trustee or receiver as the result of a bankruistsglvency (3) Acceptance. If the statutory close corporation accepts the
dissolutionor similar proceeding broughly or against a share shareholder'sffer, it must deliver written notice of acceptance to
holder. the offering shareholder within 75 days after receipt of the share
(5) By meger or share exchange that becomfextife under holder’soffer. The notice shall comply with $80.0141 If sent
s5.180.1101to 180.11060r a share exchange of existing shardy Mail, the notice is timely if deposited in the mail before mid
for other shares of a d#rent class or series in the corporation. Night of the 75th day following the day that théeffrom the

(6) By a pledge as collateral for a loan that does not grant t'mareholdewas received by the corporation.
pledgeeany voting rights possessed by the pledgor (4) TRANSFEROF SHARESTO OTHERTHAN 3RD PARTY. If & con
(7) After terminationof the corporatiors status as a statutorytracuo sell is created under syB), the shareholder shall deliver
closécorporation duly endorsed certificates for all of the shares sold, or instruct the
(8) As otherWise providedn the corporatiors articles of cqrrp])_orggog n anttmg to _t;;nf}fer the shfa res if uncertlfécatedﬁ
. ; ; within ays after receigtf the notice of acceptance. Breac
incorporationor in an agreement among shareholders underg$.any ofthe terms of the contract entitles the nonbreaching party

180.1823 P -
History: 1989 a. 3031991 a. 162003 a. 321 L?:ggﬁ'g?gigﬁ{ggpce or any other remedy at dawequity for

180.1807 Transfer after corporation’ s first refusal. (5) TRANSFEROFSHARESTO3RDPARTY. If the ofer to sell is not
(1) NOTICE OF 3RD-PARTY OFFER. A person desiring to transferacceptedinder subg2) and(3), the shareholder may transfer to
sharesin a transaction without the consent described in #e3rd—party oferor all, but not less than all, of thdesfd shares
180.1805(intro.) and that is not exempinder s180.1805 (2yo  within 120 days after delivery of the notice under gab. in
(8) shall obtain a writteand signed &&r from a 3rd party to pur accordancavith the terms of the @r as described in the notice
chasethe shares for cash and shall deliver to the statutory clagwlersub.(1).

corporationwritten notice and a copy of the 3rd—partfeof The History: 1989 a. 3032005 a. 253

notice shall comply with s180.0141and shall state the number . .

andkind of shares, the fafring price,the other material terms of 180-1809_ Notice of statutory close corporation status.

the offer and the name aratidress of the 3rd-partyfefor. No (1) (@) The following notice shall be noted conspicuously

transfermay be made to a 3rd party unless all of the following cof@ch share certificate issued by a statutory close corporation:
ditions are met: “The rights of shareholders in a statutatgse corporation may

iffer materially from the rights of shareholders in other corpora
s. Copies of the articles of incorporation, the bylaws, if any
d shareholders’ agreements or other documents, which may
strict transfers and &fct voting and other rights, may be
tainedwithout chage by a shareholder on written request to the
corporation.”

(b) Within a reasonable time after the issuance or transfer of

(a) The 3rd party is eligible to become a qualified shareholdg
under any federal or state tax statute that the corporation
electedto be subject to and the 3rd party agrees in writing not
takeany action to terminate the election without the approval
the remaining shareholders.

(b) The transfer to the 3ihrty will not result in the imposition
of a personal holding company tax on the corporation ubler uncertificatedshares, the corporation shall deliver to share
USC54lor any similar state or federal pe”f?"ty tax. holders a Writtemoticecontai[r)ling the information required by

(2) SHAREHOLDER APPROVAL. (@) The notice under sufl) par.(a). The notice shall comply with $80.0141

constitutesan ofer to sell the shares to the statutory closepora . ; . . . .
: (c) Written notice given under this subsection satisfies
tion and other shareholders on the same terms &rdh@arty notice requirement under 480.0627 (3)

offer. Within 20 days after the corporation receittas notice, the - . .
corporation shaldjive notice of a special meeting of shareholders, (2) A person claiming an interest in shares of a statutory close
which shall be held within 60 days aftiére corporation received corporationthat has given the written notice required by £iip.
noticeof the ofer, for the purpose of determining whether to-puriS bound by the documents referred to in the notice. A person
chaseall, but not less than all, of thefefed shares. The noticeclaimingan interest in sharex a corporation that has not given
shallcomply with $.180.0141 thewritten notice required by sufl) is bound by any documents

(b) The ofer must be approved by thdiahative vote of the of which he or she, or any person through whom he or she claims,

holdersof a majority of votes entitled to be castthe meeting, h;akisllinoyvll%gge 2{)3”0“09'
excludingvotes in respect of the shares covered by tfes. of story: &
(c) With the consent of all of the shareholders entitled to voig0.1811 Transfer of shares in breach of transfer
for approval of the purchase, the corporation may allocate sofastrictions. (1) An attempted transfef shares in a statutory
or all of the shares to one or more shareholders or to other persgRssecorporationn violation of a transfer restriction that is bind
exceptas provided in pafd). ing on the transferee is irfettive.
~ (d) 1. If all shares are not accepted for purchase by the cerpora(2) An attempted transfesf shares in a statutory close corpo
tion, the remaining shares shall béeoéd to shareholders of therationin violation ofa transfer restriction that is not binding on the
classor seriedeing ofered for sale in proportion to their ownrer transferee either because the corporation fails to give written
shipof shares of that class or series. noticeunder s180.180%r because a court orders that the restric
2. If all shares are natccepted for purchase by shareholdet#n prohibiting the transfer is unenforceable, gives the corpora
undersubd.1., the remaining shares shak allocated among tion the option to purchagbe shares from the transferee for the
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sameprice paid and terms agreed to by the transfereexarcise incorporation.except to the extent that the agreement or the arti
the option, thecorporation shall give the transferee written noticelesof incorporation are invalid under this chapter
thatcomplies with s180.0141and shall make payment within 75  (2) The corporation shall adopt bylaws if it has no bylaws on
daysafter the shares are presented for registration in the transfefminationof statutory close corporation status.
ee’'sname. History: 1989 a. 303
History: 1989 a. 303
180.1819 Payment for shares. (1) A compromise or for

180.1813 Merger, share exchange and sale of assets. givenesof a note or other obligation to transfer money or other
(1) (a) Notwithstanding s4.80.1103 (3)to(5) and180.1104a propertyto a statutorylose corporation in payment for shares is
plan of meger or share exchange that will terminate the status\aflid only if approved by all othe shareholders of the corpora
the corporation as a statutory close corporatiarst be approved tion, unless the articles of incorporationaofinal judgment in a
by the holders of at least two-thirds of the votesacth class or proceedingorought to enforce the obligation provideberwise.
seriesof shares ofhe statutory close corporation, voting as sepa (2) In the absence of fraud, the judgment of the persons
rate voting groups, whether or not thelders are otherwise responsibldor the issuance of shares as to the vafuke consid
entitledto vote on the plan. erationreceived for shares is conclusive.

(b) Notwithstanding ss180.1103 (3)to (5) and180.1104 a History: 1989 a. 303
planof meger under which the surviving corporation will becomg

astatutory close corporation must be approved by the holders.gP-1821 Electlion not to have a board of .dri]rectorg. dof
atleast two—thirds of the votes of each class or series of shareblofA Statutory close corporation may operate without a board o
the surviving corporationyoting as separate voting groups irectorsif the articles of incorporation contain a statement to that

whetheror not the holders are otherwieatitled to vote on the &ect. All of the following apply while a statement under this-sub
plan. sectionis efective:

¢) Notwithstanding s180.1103 (3)and(4), if under a plan of (a) All corporate powers shall lexercised hyor under auther
shzglr()eexchange the cgrporation w(hc)smar(es) will be achired in ity of, and the business andeéfs of the corporation shall be man

the share exchange will become a statutory close corporation, §ggdunder thedirection of, the shareholders of the corporation,
shareexchange must be approved by the holders of at least tvfidall powers and duties conferredimposed upon the board of
thirds of the votes of each class series of shares of the corporadiréctorsby this chapter shall be exercised or performed by the
tion whose shares will be acquired, voting as separatieg Shareholders.

groups,whether or nothe holders are otherwise entitled to vote (b) Liability that would otherwise be imposed on the directors
on the plan. may not be imposed on a shareholtgvirtue of any act or failure

(d) If a plan of megeror share exchange is approved, a sharg’ act unless the shareholder was entitled to vote on the action.

holderwho did not vote ifiavor of the plan is entitled to assert-dis  (€) A requirement that an instrument filed witgaernmental
senters'ights under ss180.1301to 180.1331 agencycontain a statement thaspecified action has been taken
(2) () Notwithstanding s.180.1202 (3) a sale, lease, by the board of dlrecltors is satisfied by ahstatembent ?aﬁm
exchangeor other dispositiorof all, or substantially all, of the rat(ljows ahstatutpry Cosedc?rporanon \c/jwé 0l|11'[ a hoar hoId irectors
propertyand assets, with or without the goodwiif,a statutory andthat the action was duly approye y the s _are olders.
closecorporation, if not made in thesual and regular course of | (d) The shareholders may appoint, by resolution, one or more
its business, must be approved by the holders of at least two-thif@areholderso sign documents as “Designated Directors”.
of the votes of each class or seriestuires of the corporation, vot ~ (€) Except as provided in the articles of incorporation:
ing as separate voting groups, whether or not the holders are other1. An actionrequiring director approval or both director and
wise entitled to vote on the transaction. shareholdeapproval is authorized if approveg the sharehoid
(b) A shareholder who did not vote in favor oflisposition €rs.
underthis subsection is entitled to assert dissenters’ rights under 2. An action requiring a vote of a majority or greater percent

$s5.180.1301t0 180.1331 ageof the board ofdirectors is authorized if approved by the
History: 1989 a. 303 majority or greater percentage of the votes of shareholders entitled
o ) to vote on the action.
180.1815 Termination of statutory close corporation (2) (a) An amendment to the articles of incorporation to-oper

status. (1) A statutory close corporation ceasedémsubject to atewithout a board of directors must be approved by the holders
ss.180.1801to 180.1837upon the dectiveness of articles of qf gl of the shares of the statutory close corporation whether or not
amendmentieleting from its articles of incorporation the stategtherwiseentitled to vote on amendments, ibmo shares have
mentthat it is a statutory close corporation. If the corporation hggenissued, by all of the subscribers for shares, if anif none,
electedunder s.180.1821not to have a board of directors, thepy || of the incorporators.

amendmenshall also deletthe statement in the articles of incor = 1)y Ay amendment to the articles of incorporation to delete the
pgéatlonto fthtatée_fec'; and shall specify the numbeames and e tionmust beapproved by the holders of at least two-thirds of
addressest Its directors. thevotes of each class or series of shares of the corporation, voting

(2) An amendment under sufi) must be approved by the asseparate voting groups, whether or not the holderstaeewise
holdersof two—thirds of the votes of each class or series of shaggsitiedto vote on amendments.

of the statutory close&orporation, voting as separate voting History: 1989 a. 303
groups,whether or nothe holders are otherwise entitled to vote
on amendments. 180.1823 Agreements among shareholders. (1) The
(3) If the amendment to terminate the corporatmtatusas Shareholdersf a statutory close corporation may unanimous
a statutory close corporation is approved, a shareholder who #on,enter into one or more written agreements to regtiiate
notvote in favor of the amendment is entitled to assert dissentér$€rciseof the corporate powers and the management of the busi

rights under ss180.1301to 180.1331 nessand afairs of the corporation or theelations among the
History: 1989 a. 303 shareholdersf the corporation. Except as otherwise provided in
an agreement authorized by this section, the terms of the-agree
180.1817 Effect of termination of statutory close cor - mentare binding on all successors in interest.

poration status. (1) The termination of statutory close cofpo  (2) An agreement authorized by this section is valid and
ration status doesot afect the rights of any shareholder or thenforceableaccording to its terms even if the agreement does any
corporationunderan agreement or the corporat®urticles of of the following:
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(a) Eliminates the board of directors, if s¢b).is satisfied.  180.1825 Bylaws. A statutory closecorporation need not

(b) Restricts the discretion or powers of the board of directgtgoptbylaws if provisions required by law to be contained in cor

or authorizes director proxies or weighted voting rights. poratebylaws are contained in the articles of incorporation or in

. : agreement authorized undet80.1823
(c) Hasthe efect of treating the statutory close corporation a‘cénHistory: 1989 2. 303

a partnership.

(d) Creates a relationship among the shareholders or betwegn 1827 Annual meeting. (1) Notwithstanding s.
the shareholders and the corporation thatuld otherwise be 180.0701(1), the annual meeting date for a statutory close eorpo
appropriateonly among partners. rationis thefirst business day after May 31, unless the corpora
(3) If the statutory close corporation has a boardirefctors, tion’s articles of incorporation or bylaws or an agreenzihe
an agreement authorized by this section that restrictdiftee  rizedunder s180.1823fixes a diferent date.
tion or powers of the directors relieves tb&ectors of, and (2) Notwithstandings.180.0701(1), except as otherwise pro
imposesupon eactperson in whom the directors’ discretion okidedin thearticles of incorporation, a statutory close corporation
powersare vested, the liability for acts or omissions impdsed neednot holdan annual meeting unless a written request is-deliv
law upon directors, unless the agreement provides otherwise eredto the corporation by a shareholder at least 30 days before the
(4) An election not to have a board of directorsan agree meetingdate determined under siffh).
mentauthorized by this section is nadlid unless the articles of History: 1989 a. 303

incorporationcontain astatement to that fect adopted under s. )
180.1821 180.1829 Shareholder sale option at death. (1) OpPT-IN

QR MODIFY. (a) This section applies to a statutory close corpora

(5) A shareholder agreement authorized by this section m[ v if ided in the articl . i A modifi
not be amended except by theanimous written consent of the!!1 Oy I SOprovided in the articles ot incorporation. A moditl
cationof this section by the corporation is valid if it is stated in the

shareholdersynless otherwise provided in the agreement. . h h
6) A . itted bv thi tion to be taken by sh articlesof incorporation.
(6) Any actionpermitted by this section to be taken by share b) An amendment to the articlesin€orporation to provide

holdersmay be taken by the subscribers for shares of the StAtUIRIY: this sectiorapplies or to delete or modify the provisions of
glg;)rseeecn?g?arlitrl%?ilzf eréobsyh;riissgi;/icembeen issued at the tlmt"BOfthis section musbe approved by the holders of at least two-thirds
. A e of the votes of each class or seriestaires of the corporation, vot
(7) This section does not prohibit amyher agreement amonging as separate voting groups, whether or not the holders are other
2 or more shareholders. wise entitled to vote oramendments. If the corporation has no
History: 1989 a. 303 shareholderswhen the amendmeris proposed, it must be

. . approvedoy atleast two—thirds of all of the subscribers for shares,
180.1824 Irrevocable proxies. (1) A shareholder in a stat ifpa?nyvor ifynone by all oflthe incorporatorg. !

utory close corporation may execute a prakych is irrevocable
for the period specified in the proxy when it is held by any of tl{g
following or a nominee of any of the following:

(c) A shareholder who did not vote in favor of an amendment
delete or modify the provisions of this section is entitled to
assert dissenters’ rights under $80.1301to 180.1331 if the

(a) A pledgee of shares. amendmenterminates or substantially alters the existing rights of

(b) A person who has purchased or agreed to purchase or hthdsshareholder under this section to have his or her shares pur
an option to purchase the shares or a person who has sold a pastiaged.
of the persors shares in the corporation to the maker of the proxy (2) pyrcrasesHARESOR DISSOLVE. If the articles of incorpe

(c) A creditor of the corporation ahe shareholder who rationof a statutory close corporation make this section applicable
extendeddr continued credit to the corporationthe shareholder to the corporation in whole or modified form, a deceased share
in consideration of the proxy if the prosyates that it was given holder’spersonal representative maybject to the shareholder
in consideration of the extension or continuation of credit and thél, require the corporation to elect one of the following:
nameof the person extending or continuing credit. (a) To purchase or cause the purchase of, under &)emnd

(d) A person who has contracted to perfaervices as an (4), all, but not less than all, of the decedeshares.
employeeof the corporation, i& proxy is required by the contract (b) Dissolution of the corporation.
of employment and if the proxy states that it waen in consiel (3) EXERCISEOF COMPULSORYPURCHASE. (@) A person exer
erationof such contract of employment, the name of the employgging rights under this section shall, within 6 months after the

andthe period of employment contracted, for deathof the beneficial owner of shares, deliver a written notice to
(e) A person, including an arbitratatesignated by ainder  the statutory close corporation. The notice shall comply with
ashareholders’ agreement authorized b}86.1823 180.0141 shall specify the number and class or series of all shares

(2) Regardlesf the period of irrevocability specified in abeneficially owned by the deceased shareholder and shall state
proxy executed undesub.(1), the proxy becomes revocable wheithatan ofer by the corporation to purchase the shares is being
thepledge is redeemed, the option or agreement to purchase iss@licitedunder this section.
minatedor the seller no longer owns any shares of the corporation(b) Within 20 days after receipt of the notice, the corporation
or dies, the debt of the corporation or the shareholder is paid, gfell call a special meeting of shareholders, which shall be held
periodof employment provided for in the contracteofiiployment within 60 days after receipt of the notice, for the purpose of-deter
hasterminated or the shareholders’ agreement has terminateanining whether to der to purchase the shares. A purchager of

(3) In addition to sub(1), a proxy given to secure the peffor mustbe approved bthe holders of a majority of the votes entitled
manceof a duty or to protect a title, either legal or equitable, mag be cast at the meeting, excluding votes in respfettie shares
be irrevocable until the happening of evemthich, under the coveredby the notice.
termsof the proxy agreement, discharthe obligations secured (c) With the consent of all of the shareholders entitled to vote
by it. for approval of the purchasefer, the corporation may allocate

(4) A proxy may be revoked, regardlessgsrovision making Someor all of the share_s to one or more shareholders or to other
it irrevocable, by a purchaser of shares without actual knowledfSonsexcept as provided in pgd).
of the existence of the provision, unless the existehtiee proxy (d) 1. If all shares are not accepted for purchase by the cerpora
andits irrevocability appears on the certificate representing tkien, the remaining shares shall béeoéd to shareholders of the
shares. classor serieseing ofered for sale in proportion to their owner
History: 1989 a. 303 ship of shares of that class or series.
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2. If all shares are natccepted for purchase by shareholdetseforethe person commenced the action under $dpand the
undersubd.1., the remaining shares shak allocated among courtfinds that the failure of the person to accept the corporstion’
shareholdersf the class or series beinderkd for sale who are lastoffer was arbitraryvexatious or not otherwise in gotadth.
willing to purchase the shares in proportion to their ownership of 2. Against the corporation if the fair value of the shares as
sharesf that class or series after the acquisitions under dubddeterminedby the court materially exceeds the amount of the last

3. If all shares are naitccepted for purchase by shareholdeffer made by the corporation before an action e@®menced
undersubdsl. and2., the remaining shares shall béeoéd to all undersub.(4) and the court finds that the corporat®last ofer
other shareholders in proportion tbeir ownership of shares of wasarbitrary vexatious or otherwise not made in good faith.
the corporation. (b) Expenses assessable under(pginclude reasonableom

4. If all shares are natccepted for purchase by shareholdeensatiorfor, andreasonable expenses of, appraisers appointed
undersubd. 3., the remaining shares shak allocated among by the court and the reasonable fees and expenses of counsel for
shareholdersvho are willing to purchase the sharegpiioportion andexperts employed bwny party
to their ownership of shares of the corporation before the acquisi (c) Except as provided in pg), the legal costs of an action
tionsunder subd3. filed under sub(4) shall be assessed on an equal basis betiveen

(e) The corporation must deliver written noticeaofofer to  corporationand the party exercising rights under this section, and
purchaseapproved bythe shareholders or written notice that nall other fees and expenses shall be borne by the party incurring
offer to purchase was approved, to the person exercising rigtitafees and expenses.
underthis section, within 75 days after receipt of the notice under (6) SHarReHOLDERWAIVER. A shareholder maypy signed writ
par.(a) soliciting the ofer to purchase. The notice must complyng, waive the rights under this sectiohthe shareholder and the
with s.180.0141 An offer to purchase muste accompanied by shareholder'sstate and heirs.
copiesof the corporatios balance sheets abthe end of, and ~ ~(7) Orier AGREEMENTSAND REMEDIES. This section does not
profit and loss statements fis preceding 2 accounting years a”grohibit other agreements for the purchase of shares of the-corpo
any available interim balance sheet and profit and loss statemegfion nor does it prevent the enforcement of other remedies.

() 1. o the extent that the price and other terms for purchasingiistory: 1989 a. 303
shareof a transferring shareholder by the corporatioreorain ) ) )
ing shareholders are fixed or are to be determined under-pro\80.1831 Shareholder option to dissolve corporation.
sionsin the articles of incorporation or bylaws of the corporatiofil) Thearticles of incorporation of a statutory close corporation
or by written agreement, thogeovisions are binding, except asor a shareholders’ agreememtder s180.1823may grant to any
providedin subd.2. shareholderor to the holders of any specified number or percent

2. In the event of a default in any payment due, &tjo(e) 298 of shares of any class or series, an option to have the eorpora

applies,and the person exercising rights under this section mign dissolved at will or upon the occurrenceaal specified event
petition for dissolution of the corporation. or contingency The shareholders exercising the option shall give

C . I written notice of the intent to dissolve to all other shareholders.
(g) A person exercising rights under tection must accept : . . : .
or reject an der to purchase in writing within 15 days after th g())/ Onlci;[feuglvenh under this s?ggeé:tlon ?trmrr?ézﬁ W'tg s
offer. . “Upon the expiration o ays after t ve date
(4) AcTionTo comPEL () If anoffer to purchase is rejected of the notice, the corporation shall do all of the following:
. P ) ' (@) File articles of dissolutiothat satisfy s180.1403except

or if no offer to purchase is made, the person exercising rig : ;
underthis section may commence an aciiothe circuit court for ?Esﬁggrgﬁmoﬂ?gg i?]sg-clc‘é(r)ga(r}ge((i/};irt]r?llrs]i%egefé/titgr?t dissohu

the county where the corporati@nprincipaloffice or, if none in ) . S . : .

this state, its registeredfife is located to compel purchase ordis _(?) Begin to windup and liquidate its business andaas
solution. The statutory close corporation shalltbade a party Underss.180.1405t0 180.1407 _ _ _
defendantnd shall, at its expense, give notice ofdbmmence (2) Unlessthe articles of incorporation provide otherwise, an

mentof the action to all of its shareholders and other personsagendmento the articles of incorporation to include, modify or
the court may direct. deletea provision authorized by suld) must be approved lire

(b) The court shall, under $80.1833 (3)determine the fair holdersof all of the outstanding shares, whether or not the holders
f . eotherwise entitled to vote on amendmentsif oio shares have

valueof theshares of the person exercising rights under this s ) | e
tion and enter an order requiring the corporation to cause the giffenissued, by all of the subscribers for shares, if apjf none,
)b§ll of the incorporators.
o

chase of the shares at fair value and on other terms determine torv: 1989 & 303
thecourt or to give the person the right to have the corporatien dis™"~>°"" a

solved. N ) 1180.1833 Power of court to grant relief. (1) GROUNDS
~(c) Upon the petition of the corporation, the court may modifyorreLiEr. Subject to sub4) (b)and(c), a shareholder of record,
its decree to change the terms of payment if it finds that thes beneficial owner of shares held by a nominee or the hofder
changedinancial or legal ability othe corporation or other pur voting trust certificates of a statutory close corporaii@y pet
chasersf the shares to complete the purchase justifies a medifign the circuit court for the county where the corporasigminci
tion. pal office or, if none in thisstate, its registeredfafe is located for
(d) A person making a payment to prevent or cure a default tgfief on any of the following grounds:
the corporation or other purchaseeistitled to recover the excess  (a) That the directors or those in controtiué corporation have
paymentfrom the defaulting person. acted,are acting owill act in a manner that is illegal, oppressive,
(e) If the corporation or other purchadeils to make a pay fraudulentor unfairly prejudicialto the petitioner in his or her
mentspecified in the court order within 30 days after it is due, tlapacityas a shareholdedirector or dficer of the corporation.
courtshall, upon the petition of the person to whomgihgment  (b) That the directors or those in control of the corporation are
is due and in the absence of good cause shown by the corporatigiivided respecting thmanagement of the corporatisrfairs
enteran order dissolving the corporation. thatthe votes required for action cannot be obtained and the share
(5) CouRT COSTSAND OTHER EXPENSES. (&) The court may holdersare unable to break the deadlock, with te@sequence
assessill or a portion of the costs and expenses of an aotion  thatthe corporation isufering or will sufer irreparable injury or
mencedunder sub(4) as follows: thatthe business andfairs of the corporation can no longer be
1. Against the person exercising rights underghistion if the conductedo the advantage of the shareholders generally
fair value of the shares as determined by the court does not-materic) That conditions exist that would be grounds for judicial dis
ally exceed the last fafr made by the statutory close corporatiosolutionof the corporation under $80.1430 (2)
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(2) TyPeorFRELIEF. (a) If the court finds that one or more ofthe right to receive the unpaid balance of the amount awarded
the conditions specified isub.(1) exist, it shall grant appropriate underthis section andny amounts due under any agreement with

relief, including any of the following: the corporation or the remaining shareholders that aréenoi-
1. Canceling, altering or enjoining any resolution or otiwer Nated by the coug’orders.
of the statutory close corporation. 5. Order dissolution of the corporation if the purchase is not

2. Directingor prohibiting any act of the corporation or ofcompletedas ordered. .
shareholderggirectors, dicers or other persons who are party to (b) If the share purchase is not consummated and the corpora

the action. tion is dissolved, ahareholder whose shares were to be purchased
3. Canceling or altering the articles of incorporation drasthe same rights and priorities in the corporai@ssets as if
bylaws of the corporation. the sale had not been ordered.
4. Removing from dfce any director or dicer, or ordering (4) OTHER RIGHTS; CONDITIONS ON EXERCISE. (a) Except as
that a person be appointed a director Gicef. providedin pars.(b) and(c), the rights of a shareholder to com
L . : ; encea proceeding under thigction are in addition to, and not
5. Requiring an accounting with respect to any matters in d[ﬁ lieu of, any other rights or remedies that the shareholder may

pute. have.

of tl'?é Qﬁpgmi%% a receiver to manage the business dattsaf ~ (b) If ashareholder has agreed in writing to pursue a nonjudi
P e . . cial remedy to resolve disputed matters, the shareholder may not

7. Appointing a provisionatirector who shall have all of the commencea proceeding under thsection with respect to those
rights, powers and duties of a duly elected director and skale  mattersuntil he or she has exhausted the nonjudicial remedy
for the term and under the conditions established by the court. ¢y | 5 shareholder has dissenters’ rights under this subchapter

8. Ordering the payment of dividends. or s. 180.1302with respectto proposed corporate action, the

9. If the court finds that it cannot order appropriate relie§hareholdermust commence a proceeding under this section
orderingthat the corporation be liquidatetid dissolved unless beforethe shareholder is required to give notice of his or her intent
eitherthe corporation or one or more of the remaining sharehotd demand payment under 530.1321or to demand payment
erspurchase all of the shares of the petitioning shareholder at theiders. 180.1323or the proceeding is barred.

fair value by a designated date, with thie value and terms of the  History: 1989 a. 303
purchaseo be determined under suB). CorporateControl Contests: Judicial Dissolution of Closely Held Corporations.
. . . . . Laufer. Wis. Law Feb. 1994.
10. Ordering dissolution if the court finds that one or more
groundsexistfor judicial dissolution under £80.1430 (2pr that 180.1834 Greater quorum or voting requirements.

all other relief ordered by the court has failed to resolve the mattgry The articles of incorporation of a statutory close corporation

in dispute. may impose agreater quorum or voting requirement for share
11. Awarding damages to any aggrieved party in addition tbglders,or classes of shareholders, than is required byltiaigter
or in lieu of, any other relief granted. (2) An action by shareholders to adopt an amendment to the

(b) In determining whether to grant relief under. pay 9.or  articlesof incorporation that adds, changes or deletes a greater
10, the court shall consider the financial condition of¢hgpora  quorum or voting requirement must meet the same quorum
tion but may not refuse to order liquidation solely on the grounggquirementand be adopted by the same vote required to take
thatthe corporation has net worth or current operating profits.actionunder the lagest of the greater quorum or voting reguire

(c) If the court determines that a party to a proceeding brouéﬂ@ntsthen in efect or proposed to be added, changed or deleted.
underthis section has acted arbitrariyexatiously or in bad faith, ~ (3) Sectionl80.0727does not apply to a statutory clasepo
it may award reasonable expenses, including attorney fees andagen.
costs of any appraisers or other experts, tcoomeore of the other ~ History: 1989 a. 303

parties. 180.1835 Limited liability . The failure of a statutory close
(3) SHARE PURCHASE. (a) If the court ordeneelief under sub. corporationto observe usual corporafermalities or require

(2) (2) 9, it shall do all of the following: mentsrelating to the exercise of its corporate powers or the man
1. Determine the fair value of the shares to be purchased, c@gementof its business andfairs is not grounds for imposing

sideringthe goingconcern value of the statutory close corporgersonaliability on the shareholders for obligations of the cerpo

tion, any agreement among the shareholfieirgy a price or spec ration.

ifying a formula for determininghe value of the corporatia’  History: 1989 a. 303

sharesfor any purpose, the recommendations of any appraisers ] )

appointedby the court, any legal constraints on the corporationl80.1837  Officers; execution of documents. (1) Astat

ability to acquire the sharés be purchased and other relevant eviitory close corporation may operate and conduct business with

dence. oneor more oficers.

2. Enter an order specifying all of the following: (2) If an individual holds more than ondicé in a statutory

a. The identity of the purchaser by name and the purchas&f0S€ corporation, the individual may execute, acknowledge or
statusas a current shareholder or 3rd-party purchaser verify in more than one capacity any instrumeetuired to be

b. The terms of the purchase found to be proper under the gﬁfczust-edacknowledged or verified by the holders of 2 or more

cumstancesincluding payment ofhe purchase price in install History: 1989 a. 303
ments,payment of interest on thestallments, subordination of
the obligation to the rights of the corporatierother creditors,

security for the deferred purchase pri@nd a covenant not to SUBCHAPTERXIX
competeor other restriction on the selling sharehalder
3. Order the selling shareholder to deliver all of his or her SER/ICE CORPORAIONS
sharego the court, and order the purchaser to deliver each pay
mentfor shares to the court. 180.1901 Definitions. In ss.180.1901t0 180.1921

4. Order that after the selling shareholder delivers his or her(1) “Employee” means an individual who is hired by a service
sharesthe shareholder has no rigltsclaims against the corpera corporationand who is usuallgnd ordinarily considered by cus
tion or its directors, dicers or shareholders by reason of havingpm, practice or law to be rendering professional or other personal
beena director officer or shareholder of the corporation, excepservicesfor which a license, certificate, registration or other legal
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authorizationis required. “Employee” does not include any of thanesthetisshall carry malpractice insurance that proviceser

following: ageof not less than the amounts established und&5s23 (4)
(8) An individual who is hired by a service corporation and History: 1989 a. 3031993 a. 4732001 a. 16

who providesservices as an administrgtéechnician, clerk or 180.1905 Business corporation law applicable.

bookkeepgr. - . (1) Otherprovisions of this chapter shall be applicable to service
(b) An individual who performs all of hisr her employment ¢qrporationsjncluding their oganization, and service corpera

for a service corporation under the direapervision and control {jgng shall enjoy the powers and privileges and be subject to the

of a licensed, registered or certifiedicgr or employee of theer  quties; restrictions and liabilities of other stock corporations,

vice corporation. exceptas provided in s480.1901t0180.1921 A service corpo
(Im) “Health care professional” means an individual who ration may not engage in any businegker than that for which
licensed registered or certified by any of the following: it was specifically @yanized and for which its charter was granted.
(ag) The massage therapy and bodywitberapy dfliated cre (2) Sections80.1901to180.1921control in the event of cen
dentialingboard under ch460. flicts with any other provision of this chapter
(am) Chiropractic examining board under 446 History: 1989 a. 303
(ar) Board of nursing under o1 180.1907 Corporate name. The service corporatiomay
(at) Dentistry examining board under ¢r.. bearthe last name of one or more perstorserly or currently
(b) Medical examining board under subtthof ch. 448 associatedvith it. A service corporation may adopt a name which
(bg) Physical therapy examining board under sulithof ch.  doesnot include the surname of any presarformer shareholder
448. The corporate name shall end with the word “charteredfiior-
(bk) Podiatry diliated credentialing board under subt¥i.of ited”, or the words “service corporation”, or tiadbreviation
ch. 448 “Itd.” or “S.C.”. A service corporation in existence on Jandary
" (228D|etltlans afiliated credentialing board under subbhof lgjiogeel% sgoat. gg‘;gglea'_tiﬁr;%ne to comply with this section.
(bs) Athletic trainers diliated credentialing board under180.1909 Filing articles of incorporation. Before com
subch.VI of ch. 448 mencingoperations, a service corporation shall deliveaiitieles
(bu) Occupational therapists fiiited credentialing board of incorporation to the department for filing.
undersubch VIl of ch. 448 History: 1989 a. 3031995 a. 27
(c) Optometry examining board under ¢S, 180.1911 Participants; conflict of interest. (1) Except as
(d) Pharmacy examining board under 450 providedin ss.180.1903 (1mynd180.1913 each shareholder
(e) Psychology examining board under 455. directorand oficer of a service corporation must at all times be
(f) Marriage and family therapprofessional counseling, andlicensed certified or registered by a state agencthsmsame field
socialwork examining board under ci57. of endeavor or be a health care professional. An individual who

(g) Hearing and speech examining board under stibohch. is not so licensed, certified or registered may not have anynpart
9.

45 the ownership or control of theervice corporation, except that the
(2) “Service corporation” means a corporationganized nonparticipantspouse ofa married individual has the rights of
underss.180.1903t0 180.1921 ownershipprovided under civ66. A proxyto vote any shares of
History: 1989 a. 3031993 a. 4731995 a. 1671997a. 75156 175 1999 a. 9 LN SEIvice corporation may not be given to a person who is not so
32,180 2001 a. 7480; 2003 a. 412009 a. 13, 149, 355, licensed,certified or registered.

. . . (2) If any shareholdedirector officer or employee of a ser

180.1903 Formation of service corporation. (1) Except yice corporation becomes legally disqualified to render profes
asprovided in sub(1m), one or more natural persons licensedona| or other personal services, consultatioadyicewithin
certified, or registered pursuant to any provisions ofdfatutes, hjs state for which he or siveas licensed, certified or registered,
if all have thesame license, certificate, or registration or if all argy accepts employment or is elected to a public@fvhich by
healthcare professionals, mayganize and own shares in a-sefjay places restrictions or limitations upon his or her rendering of
vice corporation. A service corporation may own, operate, apgk services fowhich he or she was licensed, certified or regis
maintainan establishment and otherwise sehesconvenience of {gred he or she shall immediatedgver all employment with, and
its shareholders in carryingn the particular profession, calling.financialinterest in, the service corporation. A serdogpora
or trade for which the licensure, certification,registration of its  tjon's failure to require prompt compliance with this subsection is
organizerss required. aground for the suspension or forfeiture of its franchise.

(Im) A service corporation for carrying on the professdén  History: 1989 a. 3031993 a. 4732005 a. 215
certified public accounting may be ganized under sulgl) if ) i )
morethan 50% of the shareholders aestified public account 180.1913  Alternative incorporation by one or 2 per -
ants. sons. (1) A service corporation which has only one shareholder

(2) Professionalor other personal services, consultattm needhave only one directpwho shall be thehareholder The

advicein any formmay be rendered only by directorsficgrs shareholdeshall also serve as the president and treasuteeof
agentsor employees of the service corporation who are licensey érwc_gc?jrp?r:atloanhet_ other c:‘jicerfbof l‘f" se;\glci‘grcc()jrporatlon
certified or registered pursuatd statute in the field of endeavor:. scribedn this subsection need not be ficensmifiiied or reg

designatedn the articles of incorporation of the servempora isteredin the same field O,f endegvor as the president.
tion. (2) A service corporation which has only 2 shareholdersi

(3) Liability may not accrue to a service corporation or i[%aveonly 2 directors, who shall be the shareholders. The 2-share

shareholdersolely as a result of a decision tganize under sub. t.°|df)rst\sl'\r'a" ﬁt"ha” of the general éites of the service corpora
(1) or solely as a result ofdgecision to include or exclude a cate 'OHTSm? : fg%g a gorg.
gory of health care professionals as eligible to becshagehole v ’
ersof the service corporation. 180.1915 Professional  relationships and liability

(4) Eachhealthcare professional, other than a physician dfxceptas provided in this section, 480.19010180.1921do not
nurseanesthetist, who is a shareholder of a service corporatalterany contract, tort or othéegal relationship between a person
andwho has the authority to providhealth care services that areeceivingprofessional services and omemore persons who are
not under the direction and supervisioha physician or nurse licensed,certified or registered to render those professional ser
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vicesand who areshareholders, directors fioers or employees  (2) (a) Within 90 days after ahareholdes date of death or
in the same service corporation. A shareholdieector officer  disqualificationunder s180.191 (2)to own shares in the service
or employee of a service corporation is petsonally liable for corporation,all of the shares of the shareholder shaltrbas
the debts or other contractual obligationstioé service corpora ferredto, and acquired byhe service corporation or persons qual
tion nor for the omissions, negligeneeongful acts, misconduct ified to own the shares. If no other provision to accomplish the
andmalpractice of any person who is not under his or her actti@nsferand acquisition is in &fct and carried out within the
supervisiorandcontrol in the specific activity in which the omis 90-dayperiod, the service corporation shall purchase and redeem
sions, negligence, wrongful acts, misconduct and malpractied of the deceaseat disqualified shareholdarshares of the ser
occurred. A service corporation may clagr for the services of its vice corporation at the bookalue of the shares, determined as of
shareholdergjirectors, dicers, employees agents, may collect theend ofthe month immediately before death or disqualification.
such chages and may compensate those who render such persongh) For purposes of pgay), the book value is determined from
services. Nothing in this section shallfatt any of the following: the books and records of the service corporation in accordance

(1) The liability of a service corporation for the omissionsyith the regular methods of accountinggd by the service corpo
negligencewrongful acts, miscondueind malpractice of a share rationto determine its net taxable income for federal income tax
holder,director officer or employee while the person, behalf purposes.A subsequent adjustment of the service corporation’
of the service corporation, provides professional services.  nettaxable income, whether by the service corporatiofietigral

(2) Thepersonal liability of a shareholdetirector officer or ~ incometax audit made and agreed to, or lnpart decision which
employeeof a service corporation for his or her own omission§asbecome final, does not alter the redemption price.
negligence wrongful acts, misconduct and malpractice and for (c) This section does not prevent the parties involved from
the omissions, negligence, wrongful actésconduct and mal makingany other arrangement, or providing in the service eorpo
practiceof any person acting under his or her actual supervisication’s articles of incorporation or bylaws or by contractréms
andcontrol in the specific activity in which the omissions, neglifer the sharesf a deceased or disqualified shareholder to the ser
gencewrongful acts, misconduct and malpractice occurred. vice corporation or to persons qualified to othe shares, whether

History: 1989 a. 3031993 a. 4731995 a. 400 madebefore or aftethe death or disqualification of the share

A service corporation and its shareholders are not jointly and severally liable fp|der. if all of the sharesnvolved are transferred within the
theintentional tort of a shareholdgrat was not committed in the ordinary course o !

the corporations business with the authoritf the tortfeasds fellow shareholders Ofdaype”()d under pafa).
or within the tortfeasds authority in the course of his or her employment. Anderson History: 1989 a. 3032005 a. 215
v. McBurney 160 Wis. 2d 866467 N.W2d 158(Ct. App. 1991).

180.1921 Annual report. (1) A service corporation shall
180.1917 Corporate agents. The relationship of aimdivid-  deliverto the department for filing a report in each year following
ual to a service corporation witlthich the individual is associ theyear in which the service corporatisrrticles ofincorpora
ated,whether as shareholdetirector officer or employee, does tion were filed bythe department, during the calendar year quarter
not modify or diminish the jurisdiction over hior her of any state in which the anniversary of the filing occurs.
agencythat licensed, certified oegistered him or her for a partic  (2) Thereport shall show the address of this service corpora
ular field of endeavor tion’s principal ofice and the name and postficé address of
History: 1989 a. 303 eachshareholderdirector and oficer of the service corporation
and shall certify that, with the exceptions permitted in ss.
180.1903(1m)and180.1913 each shareholdedirector and ofi-
tenceuntil dissolved in accordance with oth@pvisions of this Sc_er is licensed, certified, register_ed, or otherwise Iegally_ au_tho
chanter rizedto render the same professionabther personal service in
pter. ) . ) this state or is a health care professional. The service corporation
(b) 1. Except as provided in suldd, if all shareholders of a shaprepare the report on formsescribed and furnished by the
servicecorporation cease at any one time and for any reason (qj@artmentand the report shall contain no fiscal or ofhésrma
licensed certified orregistered in the particular field of endeavofion except that expressly called for by this section. The depart
for which the service corporatiamas oganized, the service cor mentshall forward report forms by 1st class mail to evsrgice
porationis converted into and shall operate solely as a businggsporationin good standing, at least 60 days betbeedate on
corporationunder applicable provisions tfis chapterexclusive  \hich the service corporation isquired by this section to file an
2. If not more than 50 percent hfe shareholders in a service (3) A report under this section is in lieu of an annual report
corporationdescribed in s180.1903 (Imjt any one time are not requiredby s.180.1622
certified public accountantshe service corporation is converted (4) An annual report is &ctive on the datehat it is filed by
into and shall operate solely as a business corporation under aQRg department

igg‘ig’;‘iwsmns of this chapteexclusive of ss180.1901t0 iy 1089 a. 3031991 a. 2691993 a. 214473 491: 1995 a. 272001 a. 16
. 107.

180.1919 Continuity; dissolution; stock transfer or
redemption. (1) (&) A service corporation has perpetual €xi
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